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RECORDATION NO. ....].'._...... Filed & Recorded
Secretary of the Interstate DEC2 9 1977 -2 & PN

! Commerce Commission

* Washington, D.C. 20423

mﬂmm COMMERCE ComMMmIsion
Gentlemen: _

In accordance with 49 U.S.C.A. § 20(c) and Part

1116 of the Code of Federal Regulation, we are hereby trans-

mitting for recordation the following:

Chattel Mortgage dated as of June 1, 1977 from
Verden Rack & Car Corporation, a Delaware Corpora-

tion, whose address is Suite 3500, 80 Pine Street,
New York, New York,

as mortgagor, to The Chase Man-
hattan Bank, National Association, a national bank-

ing corporation, having an office at One Chase Man-

hattan Plaza, New York, New York, as mortgagee, wi;hlfJ

réspect to the following railroad cars: /;, |
Quanpity: 24

Type;; Flat Cars

Car Numbers:

4025 through 4027, inclusive,
4028 through 4030, inclusive, and
4032 through 4049, inclusive.
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Secretary of the Interstate '
Commerce Commission -2 December 27, 1977

We have also enclosed for retention in the files
of the Commission'two (2) executed counterparts of the Chattel
Mortgage described above.

After recordation, the original documents should be
returned to:

Verden Rack & Car Corporation

Suite 3500
. 80 Pine Street

New York, New York

Attention: Nathan Mistretta

A.check in the amount of $50 recordation fee is also enclosed.
Very truly yours,

VERDEN RACK & CAR CORPORATION
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RECORDATION NO. ,mg,%m,, f?:'eu & Recorged
REC2 9 19772 42 PM

INTERSTATE COMMERCE COMMISSION

CHATTEL MORTGAGE, dated as of “June 1, 1977 from Verden
Rack & Car Corporation, a Delaware Corporation (herein called
the "Mortgagor"), whose address is Suite 35060, 80 Pine Street,
New York, New York, as mortgagoxr, to The Chase Manhattan Bank,
National Association, a national banking corporation (herein
called the "Mortgagee"), having an office at Cne Chase Manrhattan
Plaza, New York, New York, as mortgagee. '

CHATTEL MORTGAGE

WHEREAS, under a certain loan agreement, dated the date
hereof, between The Pressprich Corporaticn, a New York corp-
oration (herein called "Pressprich") and the Mortgagee; a
copy of which is attached hereto as Schedule 2 (herein, as the
same may hereafter be amended and supplemzanted, called the
"Loan Agreement"), the Mortgagee has agreed to ‘lend to Press-
prich the aggregate principal sum of $3,710,000 to be evidenced
by R:promissory note in the form annexed to the Lcan Agreement
as Exhibit C (herewith together with any promissory notes
delivered to refund or otherwise replace said promissory notes,
called the "Notes") to be secured by, among other things,; the
Guaranty dated June 1, 1577 of the Mortgagor, a copy of which
is attached hereto as Schedule 3 (herxein called the "GuarantyV);

WHEREAS, the Mortgagor owns an undivided 80% i
certaln railroad eguipment, the remaining 20% beir
an affiliate of the State of Wisconsin (herein calle
"State of Wisconsin") ;

WHEREAS, the Guaranty is to be secured by a lien c¢n the
Mortgagor's undivided 80% interest in such railroad equipment
and on the Mortgagor's interest as lessor under leases relating.
to such railroad eguipment; and

WHEREAS, the lien created by this Mortgage is expressly
subordinated to the unsecured debt of the Mcrtgagor owed to
the State of Wisconsin referred to in Article Four hereof.

NOW, THEREFORE, in consideration of the premises and of
the sum of One Dollar ($1) by the Mortgagee to the Mortgagor
in hand paid, receipt of which is hereby acknowledged,and to
secure the due and punctual performance Ly the Mortgagor ol
its obligaticns under the Cuaranty and the performance and
cbservance by the Mortgagor of all its agreements and covenants
contained herein, the Mortgogor has transferred, granted,
bargained, sold, conveyed, mortgaged, hypothecated and pledged
and does hereby transfer, grant, bargain, sell, convey,



mortgage, hypothecate and pledge to the Mortgagee, its suc-
cessors and assigns, and has granted and does hereby grant

to the Mortgagee, its successors and assigns a security
interest in, all of its interest in railroad cars and equip-
ment now owned or hereafter acquired by the Mortgagor or

any assignee of rights of the Mortgagor (herein, together
with any and all other property which may hereafter be trans-
ferrred, granted, bargained, sold, conveyed, mortgaged, '
hypothecated and pledged by the Mortgagor to the Mortgagee

‘hereunder and any and all substitutions, replacements, renew-

als and additions for or to any thereof, called the "Mortgaged
Property") including without limitation: -

A. The railroad cars described in Schedule 1 annexed
hereto. : ' '

B. All parts, equipment and accessories, whether now
owned or hereafter acquired, installed on the rallroad equlp—

- ment referred to in subdivision A above.

C. All additional railroad equipment, parts, accessories

and other property of every kind and character which may

‘hereafter be transferred, granted, bargained, sold, conveved,

mortgaged, hypothecated and pledged by the Mortgagor to the
Mortgagee, or in which a security interest may be granted by
the Mortgagor to the Mortgagee, in and by any and all chattel
mortgages, security agreements or any other instrument or

" agreement.

D. All property, whether now owned or hereafter acqulred

-by the Mortgagor or its assigns, in replacement of or sub-

stitution for any of the property described oxr referred to

'in subdivisicons A, B, and C above.

E. All property, whether now owned or hereafter
acquired, by the Mortgagor or its assigns, which may be at
any time installed on, attached to or incorporated in any of
the property described or referred to in the foregoing sub-

-divisions A, B, C, and D, so long as the same shall be so

installed, attached or incorporated therein or thereto or
shall be appurtenant.thereto.

F. All of Mortgagor's right, title and 1nterest as
lessor under =211 leases, whether or not now existing (herein
called the "Leases“) relating to any of the property described
in or referred to in the foregoing subdivisions A, B, C, D
and E.

G. Together with the tolls, rents, revenues, issues,
income, products and profits, and all the estate, right,
title, interest and claim whatsoever, at law as well as in
equity, which the Mortgagor now has or now possesses or to
which the Mortgagor or its assigns may hercafter become

e g
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legally or equitably entitled, in or to the property
subjected or required to be subjected to the lien of this
Mortgage.

To Have And To Hold the Mortgaged Property unto the
Mortgagee, its successors and assigns, and to its successors'
assigns' own use, forever:;

"PROVIDED, HOWEVER, and the condltlon of these premises
is such that (1) if there shall be paid to the holder of the
Notes the pr1nc1pal of all the indebtedness contracted by ,
Pressprich under and in pursuance of the Loan Agreement and
interest thereon and all other amounts payable: under the Loan

-.Agreement and Pressprlch shall’ perform, obcerve and” comply T
with the covenants, terms and conditions in the Notes and the “#% <7

Loan Agreement contained,to be performed, observed or complied
with by and on. part of Pressprich and (ii) if the Mortgagor

or its successors or assigns, shall perform, observe and
comply with the covenants, terms and conditions herein-or in-
the Guaranty contained to be performed, observed or Lomplled

-with by or on the part of the Mortgagor, then these presents

and rights hereunder shall cease, determine and be void;

~ otherwise to be and remain in full force and effect.

. The Mortgagor shall have thie- right to possession,:
control and the use and benefit of the Mortgaged Property, :
subject to the terms hereof, and the Mortgagor hereby covenants
and agrees Wth the Mortgagee, as follows.

ARTICLE ONE

Covenants and Agreements

Section 1.01 Ownership; Absence of Liens. The
Mortgagor warrants that it has all requisite power and - .
authority to mortgage its interest in the Mortgaged Property
in accordance with the terms hereof, that it has good and

. marketable title to and legally and beneficially owns said

property, free and clear of all liens, claims, encumbrances,
security interests and right of others, except for (i) this
Mortgage and (ii) the Leases.

"The Mortgagor will at all times defend and protect the
lien and/or security interest of this Mortgage upon the
Mortgaged Property, including any and all substitutions,
replacements, renewals and additions which become part of:
the Mortgaged Property, against the enforcement against the
Mortgaged Property of any liens, claims, security interests,
penalties and rights asserted by any and all pcruons what-
soever. :
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Section 1.02 Further Assurance. The Mortgagor will
hereafter, from time to time, perform or execute and deliver
or cause to be performed or executed and delivered, all
such further acts, conveyances, transfers, instruments and
assurances as may be reasonably appropriate for the better
assuring, conveying, transferring, mortgaging, hypothecating
and confirming unto the Mortgagee of all ox any part of the
Mortgaged Property, or for securing the rights and remedies

~of the Mortgagee.

_ 'Sectldn'l 03 Récofdlnq | The Mortgagor shall at its
expense promptly cause this Mortgage and any assignment ‘
hereof, and any supplement hereto to be filed and recorded

~wWith the Interstate Commerce Commission in accordance with

Section 20c of the Interstate Commerce Act; and the Mortgagor
shall at its expense promptly from time to time do and
perform any other act and will execute, acknowledge, deliver,
file,register, record and deposit (and refile, reregister,
rerecord or redeposit whenevexr required) any and all further

- instruments required by law or reasonably requested by the

Mortgagee for the purpose of proper protection,. to the

.satisfaction of counsel for the Mortgagee, of its interest

in the Mortgaged Property under this Mortgag=z, or for the
purpose of carrying out the intention of this Mortgage; and
promptly after each such filing, registration, recording, _
depositing, refiling, reregistration, rerecording or ‘redeposit-

‘ing the Mortgagor will furnish or cause tc be furnished to

the Mortgagee certificates or other evidences thereof, 1n
each case satlaractory to the Mortgagee.

- Section 1.04 Substitutions. In the event that any

of the Mortgaged Property shall be worn out, lost, destroyed

or irreparably damaged from any cause whatsoever and there
is substituted therefor a replacing unit or units, such unit
or units shall be subject to all of the terms and conditions
of this Mortgage as though part of the original Mortgaged
Property hereunder. All such replacements shall be free

and clear of all liens and encumbrances and shall be taken
1n1t1ally and .shall remain in the name of the Mortgagor

or such person as the Mortgagor shall direct, and the

"Mortgagor shall execute, acknowledge, deliver, file, register

and record all such documents and do any and all such acts
as may be necessary to cause such replacements to come under
and be subject to this Mortgage and to protect the 1nterest
of the Mortgagee therein. '



Section 1.05 Reports and Inspections. On or
before June 1 in each year, commencing with the year 1978,
the Mortgagor will furnish or cause to be furnished to the
Mortgagee an accurate statement, signed by the President or
any Vice President of the Mortgagor showing,as at the next
preceding December 31, the amount, description and numbers
of the Mortgaged Property then covered hereby. the amount,
description and numbers of all units of the Mortgaged
Property that may have been worn out, lost, destroyed or
irreparably damaged, whether by acc1dent or otherwise, during
the preceding calendar year, the numbers of the units then -
undergoing repairs and awaiting repairs, ‘and such other
information regarding the condition and state of repair of
the Mortgaged Property as the Mortgagee may reasonably
request. The Mortgagor shall have the right, by its agents,
but shall be under no obligation, to inspect the Mortgaged
Property and the records of the Mortgagor at any reasonable
times.

Section 1.06  Prohibition against Liens. The

- Mortgagor will pay or cause to be paid, or otherwise satlsfy_

and discharge, any and all sums claimed by any party by,
through or under the Mortgagor or its successors oxr assigns

~which, if unpaid, might become a lien or a charge upon the

Mortgaged Property, or any part thereof, equal or superior

"to the title or claim of the Mortgagor thereto; but shall
-not be required to pay or discharge any such claim so long

as the validity thereof shall be contested’ in good faith and
by appropriate legal proceedings in any reasonable manner

. and the nonpayment thereof does not, in the opinion of the

Mortgagee, adversely affect the property or rights of the

Mortgagee hereunder

Section 1.07 Certain Indemnities and Warranties.
The Mortgagor agrees to indemnify and save harmless the
Mortgagee from and against all losses, damages, injuries,
liabilities, claims, suits, judgments, costs, expenses and

- demands whatsoever, regardless of the cause thereof, and

expenses in connection thercwith, excluding counsel fees,

- arising out of the security interest of the Mortgagee in

the Mortgaged Property, or out of the use and operation of
the Mortgaged Property by any other person. In the event
the Mortgagor is required to indemnify the Mortgagee under
this Section 1.07, the Mortgagor shall pay the Mortgagee

an amount which, after deduction of all taxes required to
be paid by the Mortgagee in respect of the receipt thereof
under the laws of the United States or of any state or of
any political subdivision thereof (after giving credit for
any savings in respect of any such taxes by reason of
deductions, credits or allowances in respect of the payment



of the expense indemnified against and of any other such
taxes), shall be equal to the amount of such required
indemnity. This covenant of indemnity shall continue in
full force and effect notwithstanding the full payment of
the Notes, or the termination of the Guaranty or this
Mortgage in any manner whatsoever.

Section 1.08 Action by Mortgagee. If the Mortgagor

‘'shall fail to perform any of its covenants contained in this

Mortgage, the Mortgagee may, but shall not be obligated to,
take whatever action it deems necessary to make good such
failure and should any such action by the Mortgagee require
the expenditure of moneys, then the amount thereof shall

be added to the indebtedness secured hereby and shall be and

‘become forthwith due and payable by the Mortgagor.

- Section 1.09 - Taxes. All payments to be made by the

- Mortgagor hereunder will be free of expense to the Mortgagee

for collection or other charges and will be free of expense
to the Mortgagee with respect to the amount of any local,

“state, or federal taxes (other than any federal income tax

payable bv the Mortcagee in consaquence of the receipt of
payments prov1ded herein or in the Leases and other than
state or city income taxes or franchise taxes measured by
net income based on such receipts), assessments or licenses
(and any charges, fines or penalties in connection therewih)
hereafter levied or imposed upon or in connection with or
measured by, this Chattel Mortgage, all of which expenses,
taxes, assessments, licenses, charges, fines and penalties
the Mortgagor assumes and agrees to pay on demand in
addition to the payments to be made by it provided herein;

" provided, however, that the Mortgagor shall be under no

obligation to pay any taxes, assessments, licenses, charges,
fines or penalties of any kind (hereinafter called "impo-
sitions"™) so long as it is contesting in good faith and by
appropriate legal proceedings such impositions and the non-
payment thereof does not, in the opinion of the Mortgagee,
adversely affect the property or rights of the Mortgagee
hereunder or under the Leases. If any impositions shall have
been charged or levied against the Mortgagee directly and
paid by the Mortgagoxr, the Mortgagee shall reimburse the
Mortgagor on presentation of invoice therefor.

In the event that, during the continuance of this
Chattel Mortgage, the Mortgagor becomes liable for the pay-
ment or reimbursement of any impositions, pursuant to this
Section 1.09, such liability shall continue, notwithstanding
the expiration of this Chattel Mortgage, until all such
impesitions are paid or reimbursed by the Mortgagor.

- v -
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ARTICLE TWO

Events of Default and Remedies of Mortgagee

Section 2.01 Rights Upon Default. The Mortgagor
agrees, to the full extent that it lawfully may, that in
case the Mortgagor fails to perform any obligation on its
part to be performed under the Guaranty (herein called an
"Event of Default") and such Event of Default is continuing,

. then, and in every such case, the Mortgagee shall have. the
right at its option to exercise any or all of the following
‘rights and remedies at the same or different times:

(a) Take or cause to be taken by its agent or agents
immediate possession of the Mortgaged Property, or any part

“thereof, and to remove the same from possession and use of

the Mortgagor, and to exclude the Mortgagor, its successors,
or assigns, or its or their agents, wholly therefrom, and =~
thereafter to hold, store and/or use, operate, manage and
control the same. Upon every such taking of possession the
Mortgagee shall have the right to manage and control the
Mortgaged Property (including the Leases) and to carry on

the business and to exercise all rights and powers of the
Mortgagor in respect thereof as the Mortgagee may deem best,
including (without limitation) the right to enter into any

and all such agreements with respect to the leasing or
operation of the Mortgaged Property or any part thereof as

the Mortgagee may see fit; and the Mortgagee shall be entitled
to collect and receive all rents, issues, profits, revenues
and other income from the same and every part thereof. At

the Mortgagee's election, such rents, issues, profits, revenues
and other income shall be applied to pay the expenses of hold-
ing and operating the Mortgaged Property and of conducting

. the business thereof, and all maintenance, repairs, replace-~

merts, alterations, additions and improvements and to make
all payments which the Mortgagee may be required to make or
may elect to make (if any) for taxes, assessments, insurance
and other proper charges upon the Mortgaged Property or any
part thereof, and all other payments which the Mortgagee

may be required to or authorized to make under any provision
of this Mortgage. The remainder of such rents, issues,
profit, revenues and other income shall be applied only in
accordance with Section 2.03 of this Mortgage.
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order of priority, (a) of proper charges, expenses or
advances theretofore made or incurred by the Mortgagee in
accordance with the provisions hereof, (b) of the interest
accrued and unpaid on the Note and (c) of the unpaid
principal amount of the Note. : o

(2) After all such payments shall have been made in
full, the title to any of the Mortgaged Property remaininc
unsold shall be conveyed by the Mortgagee to the Mortgagor
free from any further liabilities or obligations to the
Mortgagee hereunder. If, after applying as aforesaid the
sums of money realized by the Mortgagee there shall remain

~a surplus in the possession of the Mortgagee, such surplus

shall be paid to.the Mortgagor.

Section 2.04 Delivery of Mortgaged Property. In
case the Mortgagee shall rightfully demand possession of
the Mortgaged Property pursuant to paragraph (a) of Section
2.01 hereof and shall reasonably designate a point or points
upon the lines of any railroad for the delivery of the

. Mortgaged Property to the Mortgagee, the Mortgagor shall,

without expense to the Mortgagee, forthwith and in the usual
manner, cause the Mortgaged Property to be moved to such
point or points as shall be designated by the Mortgagee and
shall deliver the Mortgaged Property or cause it to be
delivered to the Mortgagee. The agreement to deliver the
Mortgaged Property as provided herein is cf the essence
hereof, and upon application to any court of equity having
jurisdiction in the premises, the Mortgagee shall be entitled
to a decree against the Mortgagor requiring specific perform-
ance hereof. The Mortgagor hereby expressly waives any and
all claims against the Mortgagee and its agent or agents for
damages of whatever nature in connection with any retaking

of any unit of the Mortgaged Property in any reasonable
manner.

Section 2.05 Deficiency. If, after applying all
sums of money realized by the Mortgagee under the remedies
herein provided, there shall remain any amount due to it,
the Mortgagor shall pay the amount of such deficiency to
the Mortgagee upon.demand,and, if the Mortgagor shall fail
to pay such deficiency, the Mortgagee may bring suit there-
for and shall be entitled to recover a judgment therefor
against the Mortgagor. If, after applying as aforesaid all
sums realized by the Mortgagee there shall remain a surplus
in the possession of the Mortgagee, such surplus shall be
paid to the Mortgagor.
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Section 2.06 Expenses of Enforcement. The Mortgagor
will pay all reasonable expenses, including attorneys' fees,
incurred by the Mortgagee in enforcing its remedies under
the terms of this Mortgage. In the event that the Mortgagee
shall bring any suit to enforce any of its rights hereunder
and shall be entitled to judgment, then in such suit the
Mortgagee may recover reasonable expenses, including attorneys’
fees, and the amount thereof shall be included in such judgment.

ARTICLE THREE

Right of Possession and Defeasance.

Section 3.01 Possession and Use. So long'as no

~Event of Default shall occur and be continuing, the Mortgagor

shall be entitled to the possession of the Mortgaged Property
and the use thereof as herein provided, but only upon and
subject to all the terms and conditions of this Mortgage.

-0

Section 3.02 Defeasance. Upon payment in full of
the principal of and interest on the Notes and all other amounts

"required to be paid by the Mortgagor pursuant hereto and

to the Guaranty and by Pressprich pursuant to the Loan Agree-
ment, the Mortgagee, upon the request of and at the expense
of the Mortgagor, shall execute and deliver such instrument
or instruments as shall be necessary to release and discharge
the lien hereof.

ARTICI.E FOUR

Subordination

Section 4.01 Subordination of Guaranty and Mortgage.

Notwithstanding anything contained herein or in the Guaranty

to the contrary, the Mortgagor and Mortgagee agree, and

each subsequent holder of the Note by its acceptance thereof
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likewise agrees,that the payment of any amount under the
Guaranty or the Mortgage shall be subordinate and subject
in right of payment to the prior payment of the promissory
note of the Mortgagor to the State of Wisconsin in the
amount of $30,670.66, as the same may be reduced from
time to time by payment by the Mortgagor of any portion of
the principal amount thereof (the "Senior Debt").

Section 4.02  Subrogation. Upon payment in full of
all Senior Debt, the Mortgagee shall be subrogated to the
rights of the holders of Senior Debt. to receive payments
and distributions in respect of Senior Debt until the Notes
shall have been paid in full.

-ARTICLE FIVE

Miscellaneous

Section. 5.01 Successors and Assigns. All the con-

" veyances, stipulations, promises, undertakings and agree-

ments herein contained by or on behalf of the Mortgagor

"shall bind its successors and assigns, whether so expressed

or not.

_ Section 5.02 Assignments. All or any of the rights
of the Mortgagee hereunder may be assigned by the Mortgagee
and reassigned by any assignee at any time or from time to

Ctime.

Section 5.03 Notices. All notices, certificates,
designations or determinations herein provided for shall be
deemed to have been given or made when deposited in the
mails (postage prepaid) or delivered to a telegraph or

~cable company, and addressed as provided in the first para-

graph of this Mortgage.

Section 5.014 Certain Applicable Laws. Any provision
hereof prohibited or unenforceable under the applicable law
of any jurisdiction shall, as to such jurisdiction, be
ineffective to the extent of such p10h1b1t¢on or unenforce-
ability without invalidating the remaining provisions of
this Mortgage, and any such prohibition or unenforceability
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in any jurisdiction shall not invalidate or render unen-
forceable such provision in any other jurisdiction. Where,
however, the provisions of any such applicable law may be
waived, they are hereby waived by the Mortgagor to the

- full extent permitted by law, to the end that this Mortgage

shall be deemed to be a valid and binding agreement enforce-
able in accordance with its terms.

Section 5.05 Section Headings. All section headings
are inserted for convenience only and shall not affect any
construction or interpretation of this Mortgage.

Section 5.06 Law Governing. This Mortgage and all

. rights and obligations hereunder shall be governed by and

construed in accordance with the law of the State of New
York; provided, however, that any remedies herein provided
which shall be valid under the law of the jurisdiction where
proceedings for the enforcement hereof shall be taken shall
not be affected by any invalidity thereof under the law of
the State of New York; and provided, further, that the

- parties shall be entitled to all rights conferred by Section

20c of the Interstaie Commerce Act.

Section 5.07 Modification. No variation of this
Mortgage and no waiver of any of its provisions or conditions
shall be valid unless in writing and signed by duly authorized
officers of the Mortgagee and the Mortgagor.

Section 5.08 Execution. This Mortgage may be
executed in any number of counterparts, each of which so
executed shall be deemed to be an original, and such counter-
parts together shall constitute but one and the same contract,
which shall be sufficiently evidenced by any such original
counterpart. Although this Mortgage is dated for convenience
as of June 1, 1977, the actual date or dates of execution
hereof by the parties hereto is or are, respectively, the
date or dates stated in the acknowledgments annexed hereto.




IN WITNESS WHEREOF, the Mortgagor and the Mortgagee
have caused this Mortgage to be executed in their respective
names and their corporate seals to be affixed hereunto
and attested,
written.

Attest:

WAL

l{b’b_LS'C

@c

T oecCretdry

L3

A}
S
AN
Ny

/1
11l

‘2

1)

AN
. . ' s .
//)

all as of the day, month and year first .above

~ VERDEN RACK & CAR CORPORATION

By

Lt j//

Vice Pre51dent

THE CHASE MANHATTAN BANK
(NATIONAL ASSOCIATION)

Schedule 1 - Railroad Equipment
"Schedule 2 - Loan Agreement

Schedule 3 = Guaranty



'State of New York )

. ) ss.:
County of New York) .

' On thls 28th day ;u; ecember, 1977, before me personally
"appeared WIC-C/#M / Jau M 6 me personally/known wh
being by me duly sworn, says that he is theVICE&

of Verden Rack & Car Corporation , that the seal affixed to

the foregoing instrument is the corporate seal of said corpora-
tion, that said instrument was signed and sealed on behalf of
said corporation by authority of its Board of Directors, and he

acknowledged that the execution of the foregoing instrument was

the free act and deed of said corporation. _
IN TESTIMONY WHEREOF I have hereunto set my hand and af-

fixed my official seal in said county and state the day and
year last above written.

~~~~~ £y ’
e oate, :
= %, . g C?_
- # . .
. . .

N TN R, - q
_iaE - nawbdiateny Public
. s E : : NOTARY PUBLIC, State of New York
ST _ ‘ No. 31-0658885
- Sa L : o Qualified In New York County
- e E ) o Commnss:on Expires March 30, Q?
B A _ My Commlssion Expires

State of New York ) »
: ) ss.:
County of New York)

On this. 28th day of December, 1977, before me personally
appeared CH geces /«E%W”M@L -, to me personay}y nown, who
being by me duly sworn, says that he is the Secomy Ve R&idey  of
The Chase Manhattan Bank (National A55001at10n); that the seal
affixed to the foregoing instrument is the corporate seal of
said corporation, that said instrument was signed and sealed
on behalf of said corporation by authority of its Board of
Directors, and he acknowledged that the execution of the fore-
going instrument was the free act and deed of said corporation.

IN TESTIMONY WHEREOF I have hereunto set my hand and af-
fixed my official seal in said county and state the date and

year last above written.

Notarz €Jﬁ
CORNELIUS_J/LYON
Notary Public, State of New York
5 ‘No. 03-7640207 -
Qualified in Bronx County ‘
Commission Expires March 30, 1978

My Commission Expires
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1.

2.

3.

Quantity: 24

SCHEDULE 1

Type: Flat Cars

Car Numbers:

4025 through 4027, inclusive,
4028 through 4030, inclusive, and
4032 through 4049, inclusive.
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SCHEDULE 2

o . LOAN AGREEMENT

AGREEMENT, datcd as of June | ', 1977, between THI PRESSERICH

CORPORATION, a New York corporation, (hereinafter called the “Ccupany™"),

and THE CHASE MANHATTAN BANK (VATIONAL ASSOCIATIOV) (heleln fuer called

| the "Bank"). o

.

W ITNESSETH:

Wee wem W S ewm WA wme e wme

1. REPRESENTATIONS AND WARRANTIES.  The Company represents _
and warrants that: - . R - .%

A. Corporaue Ex1stence and Power. 'The Cempany it a

corporation duly 1ncorporated and velidly ex1st1nc under the
laws of the State of ‘New York, and has corporate power tc
 make this Agreement and to borrow hereunder. The Corpauj
.is duly licensed or quallfied as a foreign corpcratlon in
all states wherein the character of the property owned or
the nature of the business tranéaCted by it makes licensing |
| or qualification as a foreign corporation necessary. The
'Compény,conducts its securities and kindred businesses
- through 1§s‘subsidiary compaﬁiés, of which, at the dalc
hereof, the exlisting ones are R.W. Pfessprich % Co.
Incorporated, a member organization of the New York Stoc?
Exchange, Iné. and other exchanges, and its subsidiary ZTP
Corporation, Inc., Pressprich Government Securities Cerporca-
“tion, Cralten Rack & Car Corporation, Stupal Rack & Cav
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ﬁ ¢ ".Corporation, Verden Rack & Cnr Corporation, R.W; Pressprich &

Co.'OQerseas;‘Ltd. and Presspac Securities Company, Inc.

B. Corporate Authority. The making and performdnce by

the Compény of this Agreement and the Pledge:Agreement attached

hereto as Exhibit A have been duly authorized by all nececssary

corporate acg;on'on the part of the Company and will notvviolate'

eny provision of law or of its Certificate of Incorporation or

By-Laws or result in a breach of, or constitute a default under,

any indenture or bank loan or credit agreement to which the

Company or any of its subsidiaries is s party or by which the

Company or its property may be dbound.

C. Financial Condition. The unandited consolidated

statement of financial condition of the Company and its sub- -

sidiaries as at February 25, 1977 (except R.W.’PreSsprich &
Co. Incorporated and BPT Corporation, Iné. wnose statements

are audited) and the unaudited statement of consolidated income

- 0of the Company and its Subsidiaries, for the fiscal year ending

on said date, heretofore furnished to the Bank, are complete
(except for‘the exclusion of notes thereto) and correct and
fairly present the consoli&ated financial condition of the
Company and ité subsidliaries as of such date‘and the con-
solidated results of its operations for a period ending on said
date. The Company has no direct or contingent liabilities or
unusual forward or long term commitments not.disélosed Ly said
finencial statements or otherwise disclosed to thé Bank by the

Company in writing. Since February 25, 1977 there has been no

-?a
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thls Agreement to lend to the Company, and the Company agzrees to E
borrow from the Bank, on the date of this Agrecment, the amount of

* THREE MILLION SEVEN EUNDRED TEN THOUSAND DOLLARS ($3,710,000).

' no proceedings by or before any governmental commissicn, bureeu,

‘of 1974.

. matérial adverse change in the finoncial conditicon of the

Company or its subsidiaries other than as disclosed in writing

to the Bank.

D. Litigation. Except as set forth in Exhibit B

hereto, there are no suits or proceedings pending or, to the
knowledge of “the Company, threatened against or affecting the
Company which, if adversely determined, would have a material

adverse effect on the financial condition or business o the

RN T PPN A SO

Company. Except as set forth on Exhibit B hereto, there are

board or other administrative agency pending, or to the knowledge
of the Company, t rreatened againsv the Company which, if adversely
determined, would have a material adverse effect on the financial

condition or business of the Company. o L

E. BEmployee Retirement Income Security Act. Neither

the Company nor any of its subsidiaries maintains a plan subject

to the provisions of the Employee Retlrenent Income Security Act

i

. .

2. AMOUNT OF THE LOAN. The Bank agress, on the terms of

AR e
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3. TERMS OF THE LOAN.

A. The Notc. The loan shall be evidenced by a
promissory note of the Company (hereinafter called the "Note™),
in substantially the form of Exhibit C hereto, dated the date
of the 1oén, payable to the order of the Bank in thirty-five
(35) consecu%ive monthly installments, each in the amount of
Ten.Thousand Dollars ($10,000), payable on thé first day of
each month, beginning July 1, 1977 to and including May i,

1980 and a final payment of the unpaid balance on June 1, 1¢E0.

. The Note shall bear interest on the unpaid principal balance

thereof at a rate per annum which shall be equal to the prime

- commercial rate of the Bank in effect from time to time (any

¢hange in interest,resulting~from a change in the prime cormercicl

rate to be effective as of the business day of such change in

the prime commercial rate) payable monthly on the first day of

ieach month beginning July 1, 1977. The Note shall be delivered

to the Bank in exchange for the cencellation and surrender to

the Company of the'Company's_collateral note due June 1, 1977;

~ now outstanding in the principal amount of $2,710,000, and the

Company's second collaterai note due June 1; 1977, now out-

standing in the principal amount of $1,000,000.

B. Voluntary Prapsymante of Noiec. The Company shall

have the right at any time to prepay the Note in whole, and

from time to time to prepay the Note in part, provided:

wlf-
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(1) each prepaymcnt ohall be in the amount of.
Ten Thousand Dollars ($10,000) or a multiple therecof
and shall be applicd to the then last maturing installQ

ment or installments of principal of thc Note; and

(ii) on each such prepayment the Company shall
Jpay accrued 1nterest on the pr1nc1pa1 so prepaid to the

date of such prepayment.

C.t Mandatory Prepayments of the Note. In addition to

the fixed installment payments of principal, the Company shall
'-pay to the Bank such amounts as it may receive in dividends
- from its whoily-owned subsidiary corporationsttupal Rack & i
Car Corporation, Cralten Rack & Car Corporation and Verden
Rack & Car Corporation based on lease payments recelved bp the

aforementioned subsidiary corporations as follows:

(1) on January 1, 1978 and quarterly there- , :
~after, an amount equal to a percent, to be determined by
agreement between the Bank and the Company, of the net

lease rentals generated by the leas e of rallroad rolling

ey it

stock owned by Stupal Rack & Car Corporatlon, Craiten

CaFER

. Rack & Car Corporation and Verden Rack & Car Corvoration

during the preceding fiscal quarter. Net lease rentals shall

3
3
v
%
5

mean lease payments received by the aforcmentioned sub-

sidiaries less (a) insurance premiums paid on the rolling

[
N
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- ending August 26, 1977, an amount equal to the percentoges

stoék; (b) prJncxpnl paJmcntu made to the State of Wisconsin
pﬁrsuant to ogrecmenits between the State of Wisconsin and

the aforementioncd subsidiaries; (c) the fees and expenses
paid to any broger or agent in connection with the leasing

of such rolling stock; (d) all taxes incurred,relating to

the ownership of such rolling stbck; (e) 511 expenses iIin-
curred {n connection with the administrgtion of or compliance
lwith'any pledge or security aéreement relating to such rollins
stock; and (f) all expenses reasonably related‘tb the ovner-

ship or leasing of such rolling Stock; and | i

(i1) .on June 1 of each of the years 1979 and 19830,
an amount equal to 20% of the amount, if any, by which the
consolidated net iﬁcome (exclusive of unrealized appreciation 3
or depreciation in the value of investﬁent securities) of :
the Company and its subsidiaries (other than Stupal Rack &
Car Corporatlon, Cralten Rack & Car Corporatlon, and Verden .
Rack & Car Corporation) exceeds Two Million Decllars {($2,000, Oﬂf

for the preceding fiscal year, and

TR "
i, e A S T

(i11) within sixty (60) days following the end of

each fiscal quartef, beginning with the fiscal quarter

TN TION [y

, g o

| set'forth below of‘the consolidated net income, if any,

EYITRN

3

(exclusive of unrealized appreciation or depreciaﬁion in
the value of investment securities) of the Company and its

- subsidiaries (other than Stupal Rack & Car Corporation,

)_.
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On the portion of

Creltcn Rack & Car Corporation, and Verden Rack & Car.
Corporation) for the preceding fiscal quarter (cumulaﬁivcly,

es hereinafter indicated). If during any such quarter

~ the Company shall sustain a net loss (determined on the

same basis as net income), the amount of such net loss

shall fof the purposes of this subparagraph (iii) be

"subtracted from net income for the next succeeding fiscal

quarter or gquarters during which the Company shall have
net income until the amount of such net loss for such

period shall have been entirely absdrbéd, and only any

- resulting zmount shall. be deemed to be net income. The

percentages referred to in the first sentence of this
subparagraph (iii) are as follows:

the percentage and the paymenss

12,500

curulative net income so to be paid is would be
over and -under separat° curulative
~0- $ 250,000 10% $ 25,000 ~0-
250,000 500,000 20% " 50,000 75,000
500,000 750,000 Ro% 75,000 150,000
750,000 1,000,000 0% 100,000 250,000
1,000,000 1,250,000 457 112,500 362,)00
2,250,000 1,500,000 - 50% 125,000 '48,,500
1,500,000 1,750,000 55% 137,500 625,000
1,750,000 2,000,000 60% 150,000 775,000
2,000,000 2,250,000 65% _162 500 937,500
2,250,000 2,500,000 . 70% 1 5,000 1,112,500
. 2,500,000 2,750,000 - T5% 7,5oo 1,300,000
- 2,750,000 3,000,000 5% 187,500 ,ﬂ87,;oo
3,000,000 3,250,000 5% 187,500 1,575,000
3,250,000 3,500,000 75% 187,500 1,862.5C0
© 3,500,000 3 , 750,000 5% 187,500 2,050,000
- 3,750,000 ooo 000 - T5% 187,500 2,237,500
Balance - 2,250,000




. Any payment rcceived by the Bank purcuant to the
foregoing subparagraphs (1), (i1) and (iii) shall be applicd
to the last maturing installment or installments of thz Note.

4, CONDITIONS OF LENDING. The obligation of the Bank to
make the loan to be made by it héreunder is subjett to the following

J
conditions precedent:

A. Approval of Bank Counsel. All legal matters incident

'to the transactions contemplated by this Agreement shall be satis—

factory to the Bank and its counsel.

B. Opinion of Company Counsel. The Bank shall have

received from counsel for the Company a written opinion, satis-
factory to the Bank and its counsel in fbrm and substanée, with
reference to the matters stated iﬁ paragraphs 1A and 1B, and to
the further effect: |

| (1) that the making and performance by the Company
of this Agreement, have been duly suthorized by all necessary
corporate actlon and this Avreement upon execution and delivery \
will constitute g 1egal, Valld and bindlng obligation of the é

Company; and .

(11) that the Note has been duly authorized and, when
executed and delivered to evidence the loan ﬁnder thls Agree-
ment will constitute a legal, valid and binding obligation of

the Company; and

A
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| (11i) 211 necessary corporate action to the
pledge of the sﬁares refefred to a£~Section hg has
‘been taken and that upon execution and delivery the
Pledge Aéreement will constitute a legal, valid and
binding obligation of the Company; and

) J(iv) that no authorization, éonseqt or approval
ofkany governmental body or regulatory authority is br
will be required in connection with tbe making and per-
formance of this Agreement and the execution and deiivery

‘of the Note.

C. Proof of Corporate Action. The Bank shall have

received certified~copies of all corporate action taken by

. the Company and its subsidiaries, as necessary, to authorize

-the execution and delivery of this Agreement and the Note,

end such other papers as the Bank or its counsel shall reason-

ably require.

D. Guaranties. The Bank shall havé received the

guaranties of Stupal Rack & Car Corporation, Cralten Rack &
Car Corporation and Verden Raék & Car_Corporafion (hereinafter
sometimes referred to as Guarantors) .in form set forth.at
ExhibitﬁD; together with the stockholder'!s consent to the

execution of the guaranties.’

eSS B et o
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E. Security Arrecements. The Bank shall have received

securily agreements executed by Stupal Rack & Car Corporation,
Cralten Rack & Car Corporation and Verden Rack & Car Corpora¥
tion in the form set forth in Exhibit E; together with the
‘necessary stockholder's consent to the execution of such
security agrgements. |

.

F. Regulation U. The Bank shall have received a

- statement on Federal Resefve:Form U-l‘properly'completed and
executed by the Company evidencing that no part'of the prccéeds
of the locan hereunder will be used to purchase or carry margin

- stock withih the meaning of. Regulation U. No part of the pro-
ceeds of the 1oan'hereunder will be used for any purpose waich
».violates or which is inconsistent with»the”provisions of Regula-

tion T, U, or X of the Federal Reserve Board. .

, G. Pledge. The Bank shall have received one hurdred
- sixty thousand (160,000) shares of The F & M Schaefer Corporation
' common stock owned by the Company duly pledged to the Bark by

execution of the Pledge Agreement set forth at Exhibit A.

5. AFFIRMATIVE COVENANTS. The Company agrees that until

payment in full of the Note, unless the Benk shall otherwise consent

in writing, it will and will cause each of its subsidiaries to:

A. Financial Statements. Furnish the Bank zudited

statements of the Company and those of its subsidiaries which

'
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arc audited, and unauditcd statements of those companies that

are unaudited:

(1) within 120 days after the end of each
fi;éal year of the Company azudited or unaudited con-
solidate? and cbnsolidating statements 6f financial

'conditigh as per the conditions hereiﬁgbove contained
of the‘Company and its subsidiaries as at the close
iof.such‘fiscal year, and audited or unaudited state~
.ments of cbnsolidated and consolidating income of the
Company and its subsidiaries for such yéar, cértified.
(if audited by independent public accountants and if
_unaudited certified by the chief financial officer of

the Company); and

"(1;) within 60 days after the close of the
first, second and third quarters of each fiscal year
‘ unandited consolidated and.consolidating sfatéments of
financial condition of ﬁhe Company and its subéidiaries
as at the close of such quarter and unaudiﬁed statements
- of consolidated and consolidating income of the Company
"and its subsidiarieé for such period, each cer;ified by

. the Compény’s chief financial officer; and

(1ii) copies of each "Financial and Operational

Combined Uniform Single Report" ("Focus") or similar

)]~
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regulatory report as submitted to the New York Stock

 Exchange by R.W. Pressprich % Co. Incorporated; and -

(iv) annually a copy of the audited consolidated
statement of financial condition of R.W. Pressprich & Co.
'Incorpogated and its subsidiary, BPT Qorporation, Inc.;

end

- (v) copies of reports,forwarded'by'the Company
or any of its subsidiaries to any governmental or admin--

istrative bodiesj and -

(vi) from time to time such further information
concerning the business affairs and financial conditicn
of the Company and any of its subsidieries as the Bank -

may reasénably request.

" B. Payment of Taxes. Pay and discharge all taxes,

~assessments, and governmental charges or levies in excess of

$10,000 imposéd upon it or upon any property belonging to it,

or its subsidiaries (including but not limited to the railroad
rolling stock which is.pledged as collateral security for the
gueranties referred to in Section 4p) prior to the date on which
penalties attach thereto and all lawful claims in excess of
$10,000 which, if unpaid, might become a lien or charge upon

the property of the Company or such subsidiary, provided that

=]2=
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neither the Company nor any such subsidiary shall be required
to pay any such tax, assessment, charge, levy or claim the

payment of which is being contested in good falth and by proper

.proceedings.

- €. Maintenance of Properties. Keep all of its (and

its subsidia%ies) properties useful or necessary in its businesg

in good working order and condition.

D. Notice of Litigation. Promptly give notice in

writing to the Bank of the commencement of any litigation or

any proceedings before any governmental regulatery agency

‘against the Company or its subsidlaries.,

E. -Insurance; Set forfh on‘Eiﬁibit F hereto is a
1isf of the Company's and its subsidiaries' insurance in efféct'
as of June 1, 1977. The Company and its subsidiaries shall
meintain insurance (to the extent available) with responsible
companies in amounts and against such risks as ié usually
carried by owners of similar businesses and properties in he

same general area in which the Ccmpany or its subsidiaries

-~ operate,

* F., Compliance with Laws, Repulations. Comply with

- all applicable laws, rules, regulations and orders, including

without limitatlon, Securities Exchange Act of 1934, Employce

Retirement Income Security Act and Securitices Investor Prcsection

Act of 1970.
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G, Aggregatec Indebtedness of R. W. Press prlch & Co..

Inc. To comply with the net capital requirecments set forthn in

Securities Exchange Act Rule 15¢ 3-1 of the Seccurities and

"Exchange Commission or any successor or alternative rule.

H. Descrintion of Notes. Cause the indebtedness

incurred under this Agreement to be designated "Senior Secured
Indebtedness" on all financial statements and other reporto

and records of the Company.

6. NEGATIVE COVENANTS. The Company agrees that until

payment in full of the Note, unless the Bank shall otherwise égree

in writing, it will not nor will it permit any subsidiary to:

A, Limitation on lLiens. Create or. su fer to exist

any securluj interest, mortgage, pledge, lien, cha*ge, encvrbrurca
upon any of its, or 1ts subsidiaries' property or assets now owned

or hereafter acquired, excluding, however, from the operﬁtion of

this covenant:

(1) 'deposits or pledges to secure payment of work-
men's compensation, unemployment insurance, old age pensions

or other social security;

(11) deposits or pledges to secure performance of

bids, tenderg, contracts (other than contracts for the

payment of money), or leases, public or statutory obligaticns,

-surety or appeal bonds, or other deposits or pledges for -

-
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purposes of llke gmencral nature in the ordinary coursc of

business;

(111) liens for property taxes not delinquent and

liens for taxes which are in good faith being contested or

_litigated;

J

j or other like liens arising in the ordinary course of

business securing obligations which are not overdue for
a period of 60 days, or which are in good faith being

contested or litigated;

(v) encumbrances granted by R.W. Pressprich &
Co. Incorporated or Pressprich Government Securities
Corporation in securities to secure borrowings incurred

"in the normal course of business;

(Qi) 'purchase monéy’mortgageS’in an aggregate
gmount not greater than $10,000 , or other liens on
'property acquired or held by the Company or any of its

subsidiaries to secure the purchase price of such property.

. or to secure indebtedness incurred solely for the purpose

~of financing the acqulsltlon of any such property to be

-subject to such mortgage or lien, or mortgages or other

liens existing on any such property at the time of acquisi-

tion;

~15-

(iv) mechanics', carriers', workmen' s, repairmen s

il
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(vii) 1liens, charges and encumbrances existing

on the date hercof; and

(viii) the prior interest of the State of
Wisconsin, if any, existing on the date of this Agree-
ment, 1n and to the railroad rolling stock referred to

in Sectlon 3C(1) above.

B. Limitation on Indebtedness. Except for indebted-

ness existing on the date hereof, create or incur any indebted-

ness direct or contingent or issue or sell any obligations of

the Company or any subsidiary, excluding,_however,_from the

operation of this covenant:

(1) the loan hereunder;

(41) indebtedness of R.W. Pressprich & Co.
Incorporated or Pressprich Government Securities

Corporaticn incurred in the normal course of business;

(1i1) obligations of the Company for the pay-
ment.of rent or hire of real and-personal property under
 lease agreements which would cause the liability of the

Company and its subsidiaries to exceed in the aggregate

$500,000 per annum or $1,500,000 during the term of thig -

'Agreement;

-16 -
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(iv) unsccured indebtedness of the Company and

its subsidiarics (other than R.W. Pressprich & Co.

| Incorporated or Pressprich Government Sccuritigs
Corporation) incurred in the normal course of businesc
not exceeding at any one time $500,000, except with the
written consent of the Bank, ahd further excepting
Cralten éack & Car Corporation, Verden Rack & Car
.Corporation and Stupal Rack & Car Corpo}ation in which
no additional indebtedness-may.be incurred without the

prior written consent of the Bank; and

(v) the issuance or sale of obligations of the
Company or any of its subsidiaries pursuant to the terms

of shareholders' agreements.

C. Contingent Lisbilities. Assume, guarantee, indorse

or otherwise tecome liable upon the qbligation'bf any person,

- firm or corporation, except by the indorsement of negotigble

Instruments for deposit or collection or similar transactions
;n the ordinary course of business, and, furthér, guérantee of
the indebtedness of Pressprich Government Securities Corporatién
np'to a maximum of $1,500,000 in the aggregate at any one time

outstanding.

- De Merger or Consolidation. Merge-into or consolidzate

with or into any corporation or permit any corporation (other

than a subsidiary) to merge into it. For the purposes of this

-l7=-
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paragraph, the acquisition by the.Company of all or substantially

all of the assets, together with the acssumption by the Company

of all or substantially all of the 1iabilitics, of any corporntidn:“
 (other than a subsidiary) shall be deemed to be a consolidation

of such corporation with the Company.

‘B. Dividends. Declare or pay any dividend (other than
a dividend payable in its stock), or make any other distribution

‘of any kind on any of its capital stock whether now or’heroaftcr

N g

outstanding.

F. Loans, Advances and Invesﬁmenﬁs; Make loans or
advances to any individuai, firm or corporation, except loans
end advances to R.VW. Pressprich & Co.-Incorporated, or Pressprich
Government Securities Corporatlon, or make iﬂveSumenbs in any
ind1v1dual firm or corporation in an amount greater than $100,000,
excluding, however, from the operation of this covenant: (i) in-
vestmenfs in direct obligations of the United States of America,
end (ii) loans, advances or investments by R.W. Presspfich % Co.
Incorporated or Pressprich Govefnment Securities Corporation in

the normal course of business.

G e d”

G. Sale of Stock of Company. Sell, transfer or make
any commitment to sell or transfer or ih any other manner to
dispose of 50p or more of the Company s capltal stock in *ke
aggregate, or 50% or more of the voting stock of any subs 16L“r3.
‘whether now»or-hereafter*outstanding,'unless a=c¢rtain agreed
upon percentage of the procceds of such sale shall be pald to
the Bank as a prcpaymcnt of the Notc. o : ' %
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H. Prepaymcent of Indebtedness. The Company will noo

without.jour written consent make any payment of princibal of,
or féturn of collateral pledged with respecf tb, any claim of
any creditor of the Company based on a borrowing of cash

or property by the Company heretofore or hereaféer used by
the Company or a subsidiary for capital purposes, nor will

the Company make any payment in connection with the redemption,

- retirement or repuréhase of any share of its capital stock or

the presently outstanding éapital stock of any existing sub-
sidiary. The purchase for a nominal consideration of any of

the Company's outstanding preferred stock or any of its common

" stock pursuant to the Agreement dated as of March 1, 1975, as

emended from time to time, between the Company and the holders
of its voting stock or of the qualifying shafes of directors

Qf the Company'or any subsidiary shall ﬁot be deemed to be

prohibited by the foregoing sentence. Any claim evidenced by

any subordinated debentures of the Company issued in conrnection
with the redemption, retirement or repurchase of the Conmpany's
stock of any class shall be deemed tc have been based on

borrowings by the Company ﬁsed for capital purposes.

I. Retain Ownership of Subsidiaries. Except for a

falr consideration, arrived at in an arm's length transaction,
issue shares of stock of any class of such subsidiary to any

peréon except the Company, nor sell, transfer or otherwise
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dispose of any shares of stock or any indebtedness of any such
subsidiary or permit any such subsidiary to sell, transfer o

otherwise dispose of any shares of stock or any indebtednecss.

Je. Change in Character or Business of the Company

or its Subsidiaries. Wlthout the previous written consent of

the Bank permit any materlal change to be made in the character

or business of the Company or any of its subsidiaries.

7. EVENTS OF DEFAULT. If any one of the following "events
of default" shall occur and shall not have been remedied or waived

by the Bank:

A. Any representation or warranty made by the Company
herein shall prove to have been incorrect in any material respect'

' when made; or

'B. Default by the Company in the performance of any
egreement contained herein which shall remain unremediéd for

ten (10) days after written notice thereof shall have been given

to the Company by the Bank; or

C. De*ault in the payment when due of principal or

. PR .. R ot
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interes st on the Note for five (5) days; or

- De Default by the Company or any of its subsidiaries
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" in the payment when due of any indebtedness of the Company or

‘its subsidiaries for borrowed money if the holder of such
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indcbtedness accelerates the maturity of the debt; or -

E. Either the Company or any of its subsidiarics

shall:

(1) apply for or consent to the appointment of

a receiier, trustee or liquidator of the Company,

(11) be unable, or admit in writing its inability

tb pay iﬁs debts aé they mature,

(131) make a general assignment for the benefit

of creditors;
(iv) DbYe adjudicated a bankrupt or insolvent, or

(v) file a Qoluntary petition in bankrupicy or a |
petition or an ansver seeking reorganization or an arrange-
ment with creditors or to take advantage of ahy insolvency
law or an answer admitting the material allegetions of a
petition filed against such Company or such sutsidiary in -
eny bankruptey, reorganizzation or insolvencylproceedincé,
i of corporate actioﬁ shall be taken by the Company for the

- purpose of effecting any of the foregoing; or

- F. An order, judgment or decreec shall be entered,
without the application, approval or consent of either the
B chpany or any of its subsidiaries by any court of competent

Jurisdiction, approving a petition seeking reorganizﬁtion-of
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-such‘Company or such subsidlary or appointing a receiver, trustce

or liquidator of such Company or such subsidiaries or of all or
8 substantial part of the assets of such Company or such sub-

sidlary, and such order, Jjudgment or decree shgll continue |
unstayed and in effect for any period of sixty (60) consecutive

days; or -

| G. All or substantially all of the property of cither

the Company or its subsidiaries shall be condemned, seized or

otherwise appropriated, or custody or control over such property
shall be assumed by any governmental agency or any court of
competent jurisdiction at the instance of any governmental agency

end shell be retained for a period of sixty (60) days; or

H. A majority of the Board of Directors of the Company
or of R.W. Pressprich & Co. Incorporafed shall resign or fail of

re-election within a period of four (h) months or less and successors

- sagtisfactory to the Bank shall not be elected or designated for

election within one hundred twenty (120) days, or the chief execu-

-tive officer and the majority of Executive Vice Presidents of the

Company or of R.W. Pressprich & Co. Incorporated shall for any
reason cease to perform theilr duties as such and a successor

satisfactory to the Bank shall not have been designated to perform

such duties within one hundred twenty (120) daysj or

I. The Company and the Bonk shall fail to agree by

' w22a



December 30, 1977 to the percentage of net lease rentals‘uscd In

the computation of mandatory prepayments under Section 3C(1);

the Bank may, by written notice to the Company, declare the principal

-of and interest accrued on the Noté to be forthwith due and payable,

~whereupon the same,shall become forthwith due and payable.

J ‘ .

'8, MISCELLANEOUS.

"A, No Waiver; Remedies Cumulative. No failure on the

art of the Bank to exercise and no del in exercising any right

héreunder shall preclude any other or further exercise thereof

or the exercise of any other right. The remedies herein provided

are cunulative and not exclusive of any rexedies provided by law.

B. - Survival of Rebresentations. All reprecentations

~and warranties made herein shall survive the making of the loan

hereunder and delivery of the Note.

' €¢. Constructicn. This Agreement and the Note shall be

deemed to have been made under the laws of the State of New York,

end shall be construed in accordance with the laws of said State.

D. Accounting Terms. Each accounting term not defined

herein and each accounting term partly defined herein to the
extent.not defined, shall have the'heaning given to it under

generally acceptzd accounting principles.
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E. Succeasors and Assirns., This Agreement shall be

binding upon and chall inure to the benefit of thc Compdny,‘the

(ﬂ - Bank and their respective successors. and assigns.
. .

IN WITNESS WHEREOF, the parties hereto have caused this

Agreement to bg duly executed as of the ddy and year first above written.

THE FRESSPRICH CORPORATION

THE CHASE MANHATTAN EANK
(NATIONAL ASSOCIATION)
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'PLEDGE AGREEMENT, dated June [ , 1977 by and betueen THE

PRESSPRICH CORPORATION (the "Pledgor"), and THB CHASE MANHATTAN B&N
O R NS '.ﬁ

(NATIONAL ASSOCIATION) (the "Bank")

k_f{,  <' tTf”A In order to induce the Bank to make a loan to the Pledv01

»;iapursuant to a Loan Agreement dated June / 1977, (the "Pgreemepr lﬁ
yfii~fevidenccd by a promlssory note (tne "Note") of uhe Pledgor Dajebje L
L;ﬁ}e to the Bark, the Pledgor hereby pledges to the Bank and granes to th .V>§

”ifrBank a securlty 1ntereot 1n the one ‘hundred sixty thouoand (160 OOO) T

:A:ﬁ. LT £
*fshare° of Common Stoch of The F & M Schaefer Corooraulon as collaucrzezﬂf~'
i IR ‘w )
:Vsecurlty for the due and puncUual peymen» of the Note in accorduﬁce .

(”with its terns and the performance by Pledgor of 1ts obllgatlono undeﬂ

3§tg_ the Agreemeno.' Such secur*tles and any suostltutlons therefor and anJ

tf. 7

; additlons thcreto are hcrelnefuer collectlvely Called the "Pledged

The Pledgor hereby repreoento that all of the Pledged C*ock y

;ﬁ;ls owned by the Pledgor ¢ree and clear of all lleus, encunbrerces.  Q;ﬁ

}”i_f,and re trlct;ons of any na*ure and the Pledgor hasALull rl”Qt.*” makn e

“

‘ief{%he pledge prov1dcd for hercin.f;.';jjvé;




¢;¢,' become duo whethcr by accelerntion or othcrw1 e,_the:Piedgcr shall hq\e -

u'. Crat
[

e -.

Aiter any default under the Vote or the Agreement has occurrcd
I ’ - o RN

and so long as suéh default continueo, the Bank shall have the rlght to

'{authorlzed to exercise 1ts votlng rights to vote tor tne sale oi tbr

!

"assets of any corporatlon the stock oI which is 1nc1uded 1n thn Pledped

~-\\ .
c'.

”Stock and to vote ior the dlssolutlon or liquldation of any such cor—

poration.

:1ndebtedness oxr other change 1n the capltal structure of any corporeteon;

the securltles of which are 1ncluded in the Pledged Stock the Pledgo“ wil

P -.'.'z""" -.':(. )

_immediately dep051t and pledge with the Bank all such dlvidends, stOCA

bonds, notes debentu*es or other securities received by the Pledgor qot-“

H

. .,.‘ ,,«.,=

: a result thereof _ All said div1dend stock bondo,'nctes debenture ;ﬁ“

o

._or other securltles recelved by the Bank shall be held as part of tho a

Pledged Stock

. Y e
. 3 . et

;yugjb}j.. After any default under the Note or the Agreen'nt shall havn

AN
:’ ";,, LR . R R

occurred in additlon to any TIthS and remedles of a eecured party

under the Uniform Commerclal Code, the Bank may, upon. 10 days written

.
' 1,0

notice to the Pledgor sell or cause to bc uOld in the Borouph of Mnr
. o 3 ST R
hattan, New York City or eloewhere, in one or more sale or parcd: 2t

- ,"w;
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! éhcﬁ pricc or prices as the Bank may decm best and cither fcf.caeh 'JJ“'E
k;gp*or on, credlt or for future dellvcry, w;tnout as sumpt;ontqffanv crcd é
P~'.“riok, all or any of the Plcdgcd Stock at uny broker’”'boa;d"cf avgd' L ‘Kf
?:},publlc or prlvatc sale, and the Bank may bc the purchaser of 1ey oi‘jq ﬁi g
ﬁ?ﬁ%ﬁall of the Pledged Stock Fold and thereafter howd the s adz'aﬁgolutoly iﬁf f
T free’ from any claim or right of whatsoever kind. Noé&ithléé;dehv ‘Jjjv‘é

: g RS

%ﬁ@gianything to the contrary herein conta;ned the Pledgor may at any tlmg L
o SRR S oo Sie b
‘;;f,prior to the salc of the Pledged Stock in the case of a publlc oale, )

|

b v’;‘:iA i

A for prior to the maklng of a blndlng agreement to sell 1n the Case o*: o

| ERSORA AN R
f "a private sale, redeem the Pledged Stock by paymenu to the Bank 1n fu 1:57,3

°f the NOte plus accrued lnterest thereon whether or not then aue.i %hfjf

.

‘:the sale thereof by the Bank the Pledgor w111 u i vbeet efli}:

'ﬂﬂcause such regiotraulon and quallflcatlon to be effectlvely nade fithou

Jinion cf'the4ﬁahk'ana:ﬁillnfeimbﬁfse,the' o

1

to av01d ”'

*merCLelly reasonable 1f anv quh private sale 1s ao arranged‘a

;j,vxdealt hith 50 that there i° no compctltlon in est abl;shing a °~’e prlce, :
' B ofg‘ T
T
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; Pl
P :.' ~ ':‘ .
B b
" kD » :‘. []
g ]
\ ‘_“.‘




i . R v, » ' '
-t \ LI ) Aev v . ! .
; S .- "
o TN .,"., ‘..' ot - ' Y "'.‘."
2 . el o RS
e ? . . PR
- [ . ! T
. : ) . .
.. A B . N
. A ¢ . ' L
SIS o A
: -, -"_r..
o N ] 8 .
-‘ . .

arket or exchange. The Bank is authorized at any sale, if it deems

it advisable to do so, to restrict the pro pective bidders or pur-s

Vo
A . R PR . (i o N
,' O OB . “‘ e )I‘ N

j>chasers to persons who will represent and agree that they are pur-'ﬁ

A
i

chasing for their own account for investment and not with a view to ;
ﬂ;:- a distribution or sale of any of the securities contained in the
R Pledged Stock - ..--vf‘f“ﬁ*¥“f}?f?f'1‘)f?;ﬁinf" '

Z;The proceeds of any sale of‘the Pledged Collaterai shall

of such sale, including reasonable counsel fees, and the balance
fﬁ; and all other cash proceeds received by the Bank on account of the
i:iz Pledged Stock shall be applied to the payment of the principal of

and interest accrued on the Note and any surplus thereof remaininn

shall be paid to the Pledgor, the successors and assigns of the ‘

Pledgor or as a court of competent Jurisdiction may direct

,fno failure on the part of the Bank to exercise, and no

fbr"

;ﬁ{:delay in exer0151ng, any right hereunder shall operate asha waiver
wlathereof, nor shall any single or partial exercise by the Bank'of
.':iany right hereunder preclude any other or further exercise‘thereof
‘or the exercise of any other right. The remedies herein provided

are cumulative and not exclusive of any remedies provided by law.
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‘7ﬁbe applied by the Bank first to the payment of the costs and expens.sg,““
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%_*{a” 53 | Any notlce hcrcunder ‘to the Pledror shall be deemed civc .
when mailed by rcgi tercd mail rcturn receipt rcqun*tod to thc o
- Pledgor at = ' :',,;‘AT-.;<.«pj;f'.7,r . ~f”1$${ﬂ. et
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';< 'i:' RERE ;’ ‘R.W. Press prlch & Co., Incorporated‘ffW a

W 2. 7. 80 Pine Street . S .
e " New York, New York 1000’ At .
. P e R

.-Attention: Mr. Nathan J Mlstretta

obligations and liabilities

This Agreemcnt and all rightq

. ..".

!v- . . R

fzar131ng hereunder shall be construed according to the laws of the State -

5aof New York

¥ the lst day of June 1977
Tl . : .. ‘ :
¢ v. .
P
' r T -
\ ! ‘ . ) t
AR ' : .
p ‘: (‘."'“ - y
j :r ' .
ﬁ . “.':' '\.‘ -



EXHIBIT B

Pending Litigation against R. W. Pressprich & Co.
Incorporated (now known as The Pressprich Corporation)

A. Pressprich is a defendant in an action brought against
it by The Syndicate Building Corporation alleging non-payment

of rent‘for séace leased by Pressprich at 15 Park Row, in the

"~ Borough of Manhattan. The complaint seeks total damages of

| épproximately $380,000. »Pressprich-hes denied liability'and ‘

-

~ within the four-year period preceding the filing of the’

has asserted various affirmative defenses. The case is

presentiy in the pre-trial discovery stage.

B. | Pressprlch is a defendant, together with a 1arge .

number of other brok erage flrms and others, in a class

agtion brought by J. Kenneth Fredriekson in the United

FStateS District Court for the Northern District of Illinois. -

The Complaint,_as amended, alleges that the defendants have

"~ 3llegally conspired to fix the rates of commissions for

over-the-counter securities transactions, in violation of
the federal antitrust laws. The action is sought to be

maintained as a class suit on behalf of all pereons'who,

"complaint, paid commissions to any securities broker for

securities transactions in the over-the-counter market. ) -

The case is still in the pre-trial discovery stage, and no -

determination has yet been made by the Court as to whether

maintainability as a class suit will be permitted.

1,
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- $100 par value.'

,expenses_ofuthe appraiser and fees and expenses of counsel

R - e - . -

c. The Commission on Human Rights of the City of

New York (the "Commission") has filed a complaint against

Pressprich alleging that Pressprlch has engaged in unlanfu1
discriminatory practices by havxng failed to comply w1th
the terms of a conciliation agreement relating to the

employment of minority grohp persons and entered into by ' -

ths

the Commission and Pressprich on August 7, 1970. | Presspr*ch

has answered the complalnt denylng that it has falled to

comply in any material respects Wlth the terms of such

. agreement. The Comm1551on has found probable cause to support

the allegations of the'complaint, but has teken no action

- with respect to the matter for over two'years.

D. An appralsa1 proceedlng has been comnenced agalnst

Pressprlcn in the Suprere Court of the State of New York,

. County of New York, by John Herxr, in hls capacity as holder

of 656 shares of 4% Cumulatlve Preferred Stoc? of Pressprlch
Pursuant to the prOVlSlonS of Sectlon 623
of the New York Bu51ness Corporatlon Law, Mr. Herr, vho
-dissented from the recapltallzatlon of Pressprich authorized

in June 1975, seeks payment by Pressprlch of the falr value

of his shares, together with costs and eXPEHSes of the ap- ;

praisal proceedlng, including reasonable compensation for :




and experts employed by Mr. Herr. While an appraiser was
named by the Court many months ago, Herr's counsel has not

yet acted to advance the proceeding.

E. Pressprich is also a defendant in litigation
arising from its participation as an underwriter in a

public offering of securities of U. S. Financial Corpora-

_tion, as well as in litigation arising from its participa-
tion in certain other underwritings; These litigations are

“being handled for Pressprich by counsel for the entire

underwriting group.
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, . EXMIDIT C

PROMISSORY NOTE

$3,710,000.00 B L 2977

. THE PRESSPRICH CORPORATION, a New York ébrporation, for value
received, hereby p%omises to pay to the order of THE CHASE MANEATTAN
BANK (NATIONAL ASSOCTIATION), at the office of said Banlk located at
1 Chase Manhatten Plaza, New York, New York 10015,'the'principai sum
of THREE MILLION SEVEN HUNDRED TEN THOUSAND DOLLARS ($3,710,000), in
dlawful nmoney of the United States in thirtyéfive consecutive monthly
installments, each in the amount of Ten Thousand Dollars ($10,C00)
béginning July 1, 1977;_to and inciuding May 1, 1980 and the balance

~on June 1, 1980, and to pay interest on said prineipal sum, or the.

‘unpaid balance théreof, from thg date hereof, at said office, in iike

money, payable monthly on said principal payment dates, at a rate per

 annunm (computed on the basis of a year of.360 days) which shall be

| equal to the prime commercial rate of said bank in effect from time
to time (any change in interest resulting from a change in the prime
commercial rate to be effective on the business day next following

such change in the prime commercial rate).

This note is the Note referred to in a certaln Loan Agreement -

dated June » 1977, between TIIE PRF_: SPREICH CORPORATION and THFE CIASE
. MANHATTAN BANK (NATIONAL ASSOCIATION) and is subject to the provisions
 thereof.




Upon the occurrcence of an event of default in said Loan
Agreement, the principal hereof and accrued interest hereon may be
declarcd to be forthwith duc and payable as provided in said Loan

Agreement.

The Company may at its option pay all or any part of the
. : 5 . :
principal of thils Note before maturity and the Company may be required

to make prepayments hereon as provided in said Loan Agreement.

THE PRESSPRICH CORPORATION

By:
' c-2
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SCHEDULE

- Loans and Paymerits of Principal

ate

Amount of
Loan Made
this Date

Amount of

Principal Paid

this Date

Balance
Remaining
Unpaid

Notatior
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EXHIDIT D

GUARANTY

WHEREAS, THE PRESSPRICH CORPORATION (hereinafter referred
to as the "Borrower"), desires to obtain financial accommodation from

THE CHASE MANHATTAN BANK, NA. (hereinafter reterred to as the "Bank"),

and - - '
' WHEREAS, STUPAL RACK & CAR CORPORATION (hereinafter referred .
to as the "Guarantor"), is a wholly owned subsidiary of the Borrower and

expects to derive advantage from such financial accommodation,

Now THEREFORE, for valuable considerations, the receipt
wﬁereof by the Guarantor 1is héreby acknowledged, and to indﬁce>the
Bank to make a loan to the Borrower pursuant to the terms ot a
Loan Agreement dated June , 1977 between the Bofrower'and the 3ank -
(herein called the "Agreement"), the Guarantor hereby unconditionally
guarantees to the B%nk,.irrespective cf the validity, regularity or
enforceability of ahy instrument, wfiting or arrangement relating to
any such loan or of the obligations thereunder and irrespective of any
presentAor future law or order of any government (whether of right or
. 1n fact) or of any agency thereof purporting td reducé, amend cr other-
‘wise affect any obligation of the Borrower or to vary ﬁhe terms of
payment, that the Borrower will.promptly perform and obsérve every
- agreement and condition in the Agreement to be performed or observed
by the Borrower, that the principal of and inﬁercst on the Note evi-
dencing thg loan under the Agreement, will be promptly paid in full ?
when due, whether at maturity or earlier by reason 6f acceleration or J
otherwise, together with any costs aﬁd expenses for.whicb the Borrbﬁer“

is obligated under said Agrecment and, in case of one or more extensions

p
. ¢



o of payment, protest and notice of nonpayment or protest therecf or of

2.

- of time of payment or renew2als, in vwhole or in part, of the Arrcement
. or obligations thereunder, that the same will be promptly paid or
performed when due, according to each such extension or renewal,

whether at maturity or earlier by reason of acceleration or otherwise.

The Guarantor hereby consents that from time to time, without
notice to or further cocnsent of the Guerentor, the performance or ‘ 5
ébservance by the Borrewer Qf any of said.egreements or conditicns mey
be waived or the time of perfbrmence thereof extended by tne Bank, and
payment of any obligation hereby guaranteed may be accelerated in
\accordance with any such agreement or may be extended or the Agree

ment may be renewed in whole or in part or any collateral may be exchanged
surrendered or otherw1se dealt w1th as ﬁhe Bank may determlne, and any

' ef the acts mentioned in the Agreement or Note thereunder or otherwiee'
‘may be done, 211 without affecting the liability of the Guarantor here-
under. The Guarantor hereby waives oresentment of any instrunent dem mand
- any exchange, sale, surrender or other handllng or dispositicn of any | é

'collateral The Guarantor further waives any right or duuy cf appllcatlo;

.‘by the Bank as to the Borrower's property. 1%
The Guarantor agrees that whenever at any time or trom time E

to time it shall make any payment to the Bank hereunder on account of E
the Guarantor's liability hereunder, it will notify the Bank in writlng §
that such payment-is made under this Guaranty for such purpose. No %
payment by the Guarantor pursuant to any provision hereot shall entitle ﬁ%
tpe Guarantor, by subrogation to the-rights ot the Bank or-otherwise, -§

A
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to any payment by the Borrower or out of the property of the Borrower,
except after payment in full of'all'sums (including said costs, expenses

and interest) which may be or become payable by the Borrower to the

‘Bank at any time or from time to time.

This Guaranty shall be a continuing guaranty, and any other
party liable upon or. in respect of any obligation hereby guaranteed

may be released without affecting the 1liability .of the Guarantor.

The Bank may assign this instrument or any of its rights éhd_
powers'hereunder, with all or any of the obligations hereby guaranteed,
end, in the event -of such assignment, such assignee shall have the same

rights_and remedies as if originally named herein in place of the Pank,

- Notice of acceptance of this Guaranty or of the incurring of

any and all of the obligations<of the Borrower hereinbefore mentioned

are hereby waived. This Guaranty and 211 rlghts, obllgatlons and

‘liabilities arising hereunder shall be construed accordlng to tha laws

of the State of New York

~ As security for its obligations hereunder, the Guarantor has
executed or shall execute éoncurrently herewith a Security Agreement,
in form and substance satisfactory to the Bank, granting a security-
interest to the Bank in (1) the proceeds of all leases of railroad
rolling stock owned by the Guarantor and (ii).all railroad rolling
stock owned by the Guarantor.
| IN WITNESS WHEREOF, the Guarantor has duly executed this

instrument of Guaranty by its duly authorized officers on the [~/ day

of June, 1977. : o
. . ~© STUPAL Rpek & CAR% ToN
" ) * m,{ (/ Al

By:

oo
4+
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;' idencing the loan under the Agreement, will be promptly paid in full

::QJ ' EXHIBIT D

. GUARANTY

:WHEREAS, THE PRESSIRICH CORPORATION (hereinafter referred
-.to as the "Borrower"), desires to obtain finencial accommodation from
" THE CHASE MANHATTAN BANK, N.A. (hereinafter referred to as the "Bank"),
- _7 . B s |
WHEREAS! VERDEN RACK & CAR CORPORATION (hereinafter referred

to as the "Guarantor"), is a wholly owned subsidiary of the Borrower

and expects to derive advantage from such financial accommodation,

NOW, THEREFORE, for valuable considerations, the réceipt
whereof by the Gﬁarantor is hereby acknowledged, and to induce the
‘ Bank to make a loan to the Borrower pursuant to the terms @f a
loan Agreement dated June s 1977 between the Borrcwer and the Bank
* (herein called the "Agreement"), the Guarantor hereby unconditionzliy
‘guarantees to the Bank, irrespective of the validity, regularity or
enforceability of any instrument, writing 6r'arrangemént relating o
eany such loan or of the obligations thereunder and irrespectivg of any
present or future law or order of any government (whether of risnt or
in fact) or of any agency thereof purporting to reduce, amend or other-
wise affect any obligation of the Bofrbwer or tQ vary the terms of

"jpayment, that the Borrower will promptly perform and obsérve every:

agreement and condition in the Agreement to be performed or observed

by the Borrower, that the principal of and interest on the Note evi-

when due, whether at maturity or earlier by reason of acCelefation or

otherwise, together with any costs and expenses for which the Porrower

1§ obligated under said Agreement and, in case of one or more cxtensions



of time of payment or recnewals, in whole or in part, ‘of the Agrccwcnt
or obligations thereunder, that the same w111 be promptly paid or
‘performed when due, according to each such extension or renewal,

whether at maturity or earlier by reason of acceleration or otherwise.

The Guarantor hereby consents that from time to tlme, w1thout
notice to,or further consent of the Guarantor, the performancc or |
observance by the Borrower of any of said'agreements or conditions méy
be walved or the time of performance therebf'extended by the Bank, and
p#yment of any obligetion hereby guaranteed may be accelerated in
accoxrdance with any such agreement or may be extended, or the Agree~
ment may be renewed in whole or in pért or any collateral may be exchanged
" surrendered or otherwise déalt with as the Bank ﬁar determine, and any
of the acts mentioned in the Agreeﬁént or Npte thereunder or otherwise
may be done, all without affecting the liability of the Guarantor heren‘
under. Tﬁe Guarantor heréby waivés presehtment of any instrument, demandt
of’paymenﬁ protest and notice of nonpgyment or protest thereof or of |
_any exchange, sale, surrender or other handling or disposition of any

collgteral, The Guarantor further waives any right or duty of apnlicatlon

by the Bank as to the Borrower's property. ﬂ

¥

The Guarantor abrevﬂ that whenever at any time or from time
to time it shall make any payment to the Bank hereunder on account cf
the Guarantor's liability hereunder, it will notify the Bank in writing

that such payment is made under this Guaranty for such purpose. No

s

. /
payment by the Guarantor pursuant to any provision hereof shall entitle

the Guarantor, by subrogation to the rights of the Bank or othcrwise,'

NNV S



- in form and substance satisfactory to the Bank, granting a security

. . LI ‘ : :
L : ’ o ct *

to any payment by the Borrower or out of the property of the Borrower,

.except alter payment in full of all sums (including said coutu, expcnqe

and interest) which may be or become payable by the Borrower to the

'Bank at any time or from timc to time.

This Guaranty shall be a continuing guaranty, and any other
party 1iable upon or in respect of. any obligation hereby guaranteced

may be released without affecting the liability of the Guarantor.

The Bank may assign this instrument or any of its rights and
powers hereunder, with all or any of the obligations hereby guaranteed,
and, in the event of such assignment, such assignee shall have the same

rights and remedies as if originglly named herein in place of the Bank.

Notice of acceptance of this Guaranty or of the incurring of
any and all of the obligations of the Borrower hereinbefore mentioned

are hereby waived. This Guaranty and all rights, obligations and

- diabilities srising hereunder shall be construed according to thellaws

of the State of New York,

As security for its obligaticns hereunder, the Guarantor has

~ executed or shall execute concurrently herewith a Securlty Agreement,

interest to the Bank in (i) the proceeds of all leases of railroad

rolling stock owned by the Guarantor and (ii) all railroad rolling

 stock owned By the Guarantor.

IN WITNESS WHEREOF, the Guarantor has duly executed this

instrument of Guaranty by its duly authorized officers on the /Y{ day

of June, 1977.

{ . ‘ | ‘EW‘ e
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EXHIBIT D

© " GUARANTY

WHEREAS, THE PRESSPRICH CORFORATION (hereinafter referred
to as the "Borrower"), desires to obtaln financial accommodation from
THE CHASE MANHATTAN BANK, N.A. (hereinafter referred to as the "Bank"},
and | 7 _ | .
-+« WHEREAS, CRALTEN RACK & CAR CORPORATION (hereinafter referred:

- to as the "Cuarantor"), is a wholly owned subsidiary of the Borrower

- and expects to derive advantage from such financial accommodation,

NOW, THEREFORE, for valuable considerations, the receipt

whereof by the Guarantof is hereby acknowledged, znd to induce the

Bank to make a loan to the Borrower pursuant to the terms of a

'” Loan Agreement dated June » 1977 between the Borrower and the Bank
~ (herein called the "Agreement"), the Guarantorihéreby unconditionally

- guarentees to the Bank, irrespective of the validity, regularity or

enforceability of any instrument, ﬁriting or arrengement relating to

any such loan or of the obligations thereunder and irrespective of zny

. present or future law or order of any gévernment (whether of right or
1n'fact) or of any agéncy thereof purporting to reduce, amend or other-

‘wise affect any obligation of the Borrower or to vary the terms of

paynent, that the Borrower will promptly perform and observe evcry

agreement and condition in the Agrecment to be performed or observed

by the Borrower, that the principal of and interest on the Note evi-
.denc;ng_the’loan under the‘Agreement, will be promptly paid in Tull

when due, whether at maturity or earlier by reason of acceleraticn or

otherwise, together with any costs end expenses for which the Borrower

- 1s obligated under caid Agrecement and, in case of one or more éxtensicns

x
“f
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- whether at maiurlty or earlier by reaaon of acceleration or otherwise.

' 2,
of time of payment or rencwals, in whole or in part, of the Agrcement
or obligations thercunder, that thelsame will be promptly paid or

performcd when due, according to each such extension or renewal,

The Guarantor hereby consents that from time to timé, without
notice'to_or furtnpf consent of the Guarantor, the performance or - |
observancg.by theJBorrower of any of Sai& agreeﬁents or conditions may
Sevwaived or the fime of ﬁerformance thereof extended by the Bank, and
paynent of any obiigation hereby guaranteed may be accelerated in

accordance with any such agreement or may be exuended or the Ag*ee-

- ment nay be renewed in whole or in paru or any collateral may be exch“ngeﬁ

- surrendered or otherwise dealt with as the Bank may determine, ané any

'; of the acts mentioned in the Agreement or Note thereunder or otherwise

. any exchange, salé, surrender or other handling or disposition of any

_ co11atera1. The Guarantor further waives any right or duty of applicatio;

the Guarantor's liability hereunder, it will notify the Bank in writing

may be done, all without a;fectlng the ligbility of the Guarantcr here-

, under. The Guarantor hereby waives presentment of any instrument, damandr

of payment, pfotest and notice of nonpayment or protest thereof or of

by the Benk as to the Borrower's property.

n,g‘ﬁ,g;%_. JEE &

o

~The Guarantor agrees that whenever at any time or from ;ime

to time it shall make any payment to the Bank hereunder on account orf

HERVR L g

that such payment is made under this Guaranty for such purpose. No

gl gl

payment by the Guarantor pursuant to any provision hereof shall entitle

the Guarantor, by subrogation to the rights of the Bank or otherwise,




3.

to any payuent by the Borrower or out of the property of the Borrowor,

‘except alfter payment in full of all sums (1nc1ud1np sald costs, expenses

and interest) which may be or become payable by the Borrower to thec

Bank at any time or from time to time.

ThlS Guaranty shall be a continuing guaranty, and any other
party liable upon or in respect of any obligation hereby guarantced

may be released without affecting the liability_of'the Guarantor.

The Bank may assign this instrument or any of its rights and-
powers hereunder, with all or any of the obllgatlons hereby guaranteed,

and; in the event of such assignment, such assignee shall have the same

- rights and remedies as if originally named herein in place of the Bank.

Notice of acceptance of this Guaranty or of the incurring of
ehydand all of the obligations of the Borrower hereinbefore mentiOned

ere hereby waived. This Guaranty and all rights, obligations dnd

’liabilltles arising hereunder shall be construed according to the laws

of the State of New York

L * As security for its obligations hereuhder, the Guarantor has

executed or shall execute concurrently herewith a Security Agreement,

- in form and substance satisfactory to the Bank, granting a security
- interest to the Bank in (1) the proceeds of all leases of rallroead
‘rolling stock owned by the Guarantor and (ii) all railroad rolling

. stock owned by the Guarantor,

IN WITNESS WHEREOF, the Guarantor has duly executed this

instrumcnt of Guaranty by its duly authorized OfflCCrS on the,,( day

‘Of June, 1977.
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EXHIBIT E . DA

GDNERAL SECURITY AGREEMENT ~ R

In consideration of onc or more foans, letters-of credit or other financial accommodation made, mu;d or
extended by THE CHASE MANHATTAN BANK, N.A. (hereinafter called the “*Bank™), the undcxsn,m(l hcu.bv
agree(s) that the Bank shall have the rights, remedics and bencfits hereinafter set forth, = =7 7™ -

The term “Liabilitics™ shall include any and all indcebtedness, obligations and liabilities of any kind ol the”
undersigned to the Bank and also to others to the extent of their participations granted to or interests therein ‘
ereated or acquired for them by the Bank, now or hereafter existing, arising dircctly between the undersigned and
the Bank or acquircd outright, conditionally or as collateral sccurity from another by the Bank, absolute or
contingent. joint and/or scveral, secured or unsccured, duc or not due, contractual or tortious, liquidated ‘or
unliquidated, arising by operation of law or otherwise, direct or indirect, including, but without limiting the
gencrality of the forcgoing, indcbtedness, obligations or liabilitics to the Bank of the undersigned as a member
of any partnership, syndicate, association or other group, and whether incurred by the undersigned as principal.:
surety, indorser, guarantor, accommodation party or otherwise. The term “Security’™ shall mean all persona)
property and fixtures of the undersigned, whether now or hereafter existing or now owned or hercafier
acquircd and wherever-located, of every kind and description, tangible or intangible. including, but not
limited to, the balance of every deposit account, now or hereatter existing, of the undersigned with the Bank
and any other claim of the undersigned against the Bank, now or hereafter existing, and all moncy. goods.
instruments, securities, documents, chattel paper, accounts, contract rights. general intangibles. credits.
.claims, demands and any other property. rights and interests of the undersigned, and shall include the procceds. :
products and accessions of and to any thereof.. . ‘

As security {or the payments of all the Liabilitics, the undersigned hcrcb) grant(s) to the Bank a security
interest in, a general licn upon and/or right of set-off of, the Security.

At any time and from time to time, upon the demand of the Bank, the undersigned will: (13 deliver
.and pledge to the Bank, indorsed and/or accompanicd by such instruments of assignment and trunsfer in
such form and substance as the Bank may request, any and all instruments, documents and’/or chattel paper
" as the Bank may specify in its demand; (2) give, execute, deliver, file and/or tecord any notice. starenient.
instrument, document, agreement or other papers that may be necessary or desirable, or that the Bank may
request. in order to create, prescrve, perfect, or validate any security interest granted pursuant hercto or 1o
enable the Bank to exercise and enforce its rights hereunder or with respect to such security interest.
(3) keep and stamp or otherwisc mark any and all documents and chattel paper and its individual books and
records relating to inventory, accounts and contract rights in such manner as the Bank may require; and.
(4) permit representatives of the Bank at any time to inspect its inventory and to inspect and make abstracts
from the undersigned's books and records pertaining to inventory, accounts, contract rights. chattel paper.
instruments and documents. The right is expressly granted to the Bank, at its discretion, to fil2 one or more
financing statements under the Uniform Commercial Code naming the undersigned as debtor and the Bark
as secured party and indicating therein the types or describing the items of Security herein specified.
Without the prior written consent of the Bank the undersigned will not file or authorize or permit to be- filed
in any jurisdiction any such financing or like statement in which the Bank is not named -as the sole sccured”
party. With rcspect to the Security, or any part thercof, which at any time shall come into the possession
or custody or under the control of the Bank or any of its agents, associates or correspondents, tor any
purpose, the right is expressly granted to the Bank, at its discretion, to transfer to or register in the name of -
itself or its nomince any of the Sccurity, and whether or not so transferred or registered. to receive the income . . - <
and dividends thercon, including stock dividends and rights to subscribe, and to hold the same as a part of E:
, the Sccurity and/or apply the same as hereinafter provided; to exchange any of the Sccurity for other property
¢ - upon the reorganization, recapitalization or other readjustment and in connection therewith to deposit any of
the Sccurity with any committee or depositary upon such terms as it may determine; to vote the Security so
transferred or registered and to exercis¢ or cause its nomince to cxercise all or any powers with respect
thercto with the same force and etfect as an absolute owner thereof; all without notice and without liabiliy except
to account for property actually received by it. The Bank shall be deemed to have possession of any ol l\u Security
in transit to or sct apart for it or any of its agents, associates or correspondents.

:
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The Bank at its discretion may, whether any of the Liabilities be due, in its name or in the name of the

undersigned or otherwise, demand, sue for, colleet or receive any money or property at any time payable or

reccivable on account of or in exchange for, or make any compromise or settlement deemed desirable with respect

_to, any of the Sccurity, but shall be under no obligation so to do, or the Bank may extend the time of payment, -

arrange for payment in instalments, or otherwise modify the terms of,.or release, any of the Sceurity, without

thereby incurring responsibility to, or discharging or otherwise aflecting any liability of, the undersigned. The.

Bank shall not be required to take any steps necessary to preserve any rights against prior parties to any of the

Sccurity. Upon default hereunder or in connection with any of the Liabilities (whether such delault be that of the -
. undersigned or of any other party obligated thereon), the undersigned shall, at the request of the Bank. assemble

the Sccurity at such place or places as the Bank designates in its request, and the Bank shall have the right, with
or without legal process and with or without prior notice or demand, to take possession of the Sceurity or any
thereof and to enter any preises for the purpose of taking possession thereof, The Bank shall have the rights and
Sccurity, or any part thereof, which shall then be or shall thercafter come into the possession or custody of the
Bank or any of its agents, associates or correspondents, the Bank may sell or cause to be sold in the Borough of
Manhattan, New York City, or clsewhere, in one or more sales or parcels, at such price as the Bank may deem best,

‘and for cash or on credit or for tuture delivery, without assumption of any credit risk. all or any of the Security, at .
- any broker’s board or at public or private sale, without demand of performance or notice of intention to sell or of

time or place of sale (except such notice as is required by applicable statute and cannot be waived), and the Bank
or anyone else may be the purchaser of any or all of the Security-so sold and thereafter hold the same absolutely.
free from any claim or right of whatsoever kind, including any equity of redemption, of the undersigned, any such
demand, notice or right and equity being hereby expressly waived and released. The undersigned will pay 1o the
Bank all expenses (including expense for legal services of every kind) of, or incidental to, the enforcement ot any of
the provisions hereof or of any of the Liabilitics, or any actual or attempted sale, or any exchange, enforcement,
collection, compromise or scttlement of any of the Security or receipt of the procecds thereof, and for the care of

.the Security and defending or asserting the rights and claims of the Bank in respect thercof. by litigarion or

otherwise, including expense of insurance; and all such expensces shall be indebtedness within the terms of this
agreement. The Bank, at any time, at its option, may apply the net cash receipts from the Sccurity to the paymem
of principal of and/or interest on any of the Liabilities, whether or not then due, making proper rebate of interest
or discount. Notwithstanding that the Bank, whether in its own behalf and/or in behaif of another or others, may
continue to hold Security and regardless of the value thercof, the undersigned shall be and remain liable for the

~ payment in full, principal and intcrest, of any balance of the Liabilitics and cxpenses at any time unpaid.

If at any time the Security shall be unsatisfactory to the Bank, upon the demand of the Bark the
undersigned will furnish such further security or make such payment on account of the Liabilities as will be
satisfactory to the Bank, and if the undersigned fail(s) forthwith to furnish such sccurity or to make such payment:
or if any sum payable upon any of the Liabilities be not paid when due: or if the undersigned shall default in the
performance of any of its agreements herein or in any instrument or document delivered pursuant hereto; or if the
undersigned or any maker, drawer, acceptor, indorser, guarantor, surety, accommodation party or other person
liable upon or for any of the Liabilitics or Security shall die, become insolvent (however such insolvency may be
evidenced), commit any act of bankruptcy, or make a general assignment for the benetit of creditors; or ir the
undersigned or any copartnership of which the undersigned is (are) a member (or members) shali suspend the
transaction of his, its or their usual business, or be expelled from or suspended by any stock or securities exchange
or other exchange, or any procecding, procedure or remedy supplementary to or in enforcement of judgment shall
be resorted to or commenced against., or with respect to any property of. the undersigned or any such
copartnership, maker, drawer, acceptor, indarser, guarantor, surety, accommodation party or other person; or if a

petition in bankruptey or for any relicf under any law relating to the relicf of debtors, readjustment ot

indebtedness, reorganization, composition or extension shall be filed, or any proceeding shall be instituted under
any such law, by or against the undersigned or any such copartnership, maker, drawer, acceptor, indosser
guarantor, surety, accommodation party or other person; or if any governmental authority or any court at the
instance thereot shall take possession of any substantial part of the property of, or assume control over the atfairs
or opcrations of, or a receiver shall be appointed of, or of any substantial part of the propecty of, or a writ or order

of attachment or garnishment shall be issued or made against any of the property of, the undersigned or any such
'copartncrship. maker, drawer, acceptor, indorser, guarantor, surety, accommaodation party or other person, or il
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any indebtedness of the undersigned or of any such copartnership, maker, drawer, acceptor, indorser, guarantor,
surcty, accommadation party or other person for borrowed money shall become due and payable by acceleration of
maturity thereof; or if the undersigned (if a corporation) shall be dissolved or be a party to any merger or
consolidation without the written consent of the Bank: thercupon, unless and to the extent that the Bank shall
otherwise cleet, all of the Liabilitics shall become and be due and payable forthwith,

The Bank may assign, transfer and/or deliver to any transferce of any of the Liabilities any or all of the
Sccurity, and thereaftcr shall be fully discharged from all responsibility with respeet to the Security so assigned,
transferred and/or delivered. Such transferee shall be vested with all the powers and rights of the Bank hereunder
with respect to such Security, but the Bank shall retain all rights and powers hereby given with respect to any of the
Sccurity not so assigned or transferred. No delay on the part of the Bank in exercising any power or right
hereunder shall operate as a waiver thereof; nor shall any single or partial excrcise of any power or right hereunder
preclude other or further exercise thereof or the exercise of any other power or right. The rights, remedics and
benefits herein’expressly specitied are cumulative and not exclusive of any rights, remedics or benefits which the
Bank may otherwise have. The undersigned hereby waive(s) presentment, notice of dishonor and protest of all
instruments included in or evidencing the Liabilities or the Security and any and all other notices and demands
whatsoever, whether or not relating to such instruments. .

Unless otherwisc agreed, loans, advances or credits heretofore or hereafter obtained from or through the
Bank by the undersigned shall be repayable at the Main Office of the Bank in the City of New York upon
demand and shall bear interest at the maximum rate per annum permissible under applicable law.

No provision hereof shall be. modified or limited except by a written instrument expressly referring hereto

and to the provision so modified or limited. The undersigned, if more than one, shall be jointly and severally liable

hereunder and all provisions hercof regarding the Liabilities or Sccurity of the undersigned shall apply to any
Liability or any Security of any or all of them. This agrcement shall be binding upon the Leirs, exceutors,
administrators, assigns or successors of the undersigned: shall constitute a continuing agreement, applying to all

" future as well as existing transactions, whether or not of the character contemplated, at the date of this agreement.
- and if all transactions between the Bank and the undersigned shall be at any time closed, shall be equally
“applicable to any new transactions thereafter; shall so continuc in force notwithstanding any change in any
“partnership party hereto, whether such change occurs through death, retirement or otherwise: and shall be

construed according to the laws of the State of New York. Unless the content otherwise requires, all terms used
herein which are defined in the Uniform Commercial Code shall have the meanings therein stated.

NewYork........Jnne...’...’.....19.7.'{. ‘




BANK, N.A.
GENERAL SECURITY AGREEMENT

In consideration of onc or more loans, letters of credit or other financial accommodation made. isued or
extended by THE CHHASE MANHATTAN BANK, N.A. (ereinatter called the Bank™), the undersigued hereby
agrec(s) that the Bank shall have the rights, remedies and benefits hercinafter set forth,

The term “Liabilitics” shall include any and all indebtedness, obligations and labilitics of any kind of lht.
undersigned to the Bank and also to others to the extent of their participations granted to or interests therein
created or acquired for them by the Bank, now or hereafter existing, arising dircetly between the undersigned and
the Bank or acquired outright, conditionally or as .collateral sccurity from another by the Bank, absolute or
contingent, joint and/or several, secured or unsecured, due or not duc, contractual or tortious, liquidated or
unliquidated, arising by operation of law or otherwise, direct or indirect, including, but without limiting the
gencrality of the forcgoing, indebtedness. obligations or liabilities to the Bank of the undersigned as a member
of any partriership, syndicate, association or other group, and whether incurred by the undersigned as principal.
surety, indorser, guarantor, accommodation party or otherwise. The term “Security”™ shall mean all personal
property and fixtures of the undersigned, whether now or hereafter existing or now owned or hereatter
acquired and wherever located, of every kind and description, tangible or intangible, including. but not
limited to, the balance of every deposit account, now or hercafter existing, of the undersigned with the Bank
and any other claim of the undersigned against the Bank, now or hercafter existing, and all money. goods.

instruments, sccuritics, documents, chattel paper, accounts, contract rights, general intangibles. credits,

claims, demands and any other property, rights and interests ofthe undersxgncd and shall include the proceeds,

products and accessions of and to any thereof. o

As security for the payments of all the Liabilities, the undersigned hercby grant(s) to the B-.mk a security
interest in, a general lien upon and/or right of set-off of, the Sccurity. .
At any time and from time to time, upon the demand of the Bank, the undersigned will: (1) deliver
and pledge to the Bank, indorsed and/or accompanicd by such instrumcnts of assignmient and transfer in
such form and substance as the Bank may request, any and all instruments. documents and/or chattel paper

~as the Bank may specify in its demand; (2) give, execute, deliver, file and/or record any notice. statement,

instrument, document, agreement or other papers that may be necessary or desirable, or that the Bank may
request, in order to create, preserve, perfect, or validate any security intercst granted pursuant hereto or to
enable the Bank to exercise -and enforce its rights hercunder or with respect to such security intercst:
(3) keep and stamp or otherwise mark any and all documents and chattel paper and its individual books and
records relating to inventory, accounts and contract rights in such manner as the Bank may require: and
(4) permit representatives of the Bank at any time to inspect its inventory and to inspect and make abstracts

- .from the undersigned's books and records ‘pertaining to inventory, accounts. contract rights, chattel paper.,

instruments and documents. The right is expressly granted to the Bank. at its discretion. to 1ile one or more
financing statements under the Uniform Commercial Codc naming the undersigned as debtor and the Bunk
as securcd party and indicating therein the types or describing the items of Sccurity herein specified.
Without the prior written consent of the Bank the undersigned will not file or authorize or permit to be filed

in any jurisdiction any such financing or like statement in which the Bank is not named as the sole secured

party. With respect to the Sccurity, or any part thercof, which at any time shall come into the possession
or custody or under the control of thc Bank or any of its agents, associates or correspondents, tor any

purpose, the right is cxpressly granted to the Bank, at its discretion, to transfer to or register in the name of

itself or its nomince any of the Sccurity, and whether or not so transferred ov registered, to receive the income
and dividends thercon, including stock dividends and rights to subscribe, and to hold the same as .« part of
the Sccurity and/or apply the same as hereinafter provided; to exchange any of the Sceurity for other property
upon the reorganization, recapitalization or other readjustment and in connection therewith to deposit any of
the Sccurity with any committee or depositary upon such terms as it may determine; to vote the Sceurity ‘so
transferred or registered and to excrcise or cause its nomince o cxcreise all or any powers with respect
thereto with the same force and cffect as an absolute owner thereof; all without notice and withouat liability esecept
to account for property actually received by it. The Bank shall be deemed to have possession off .m) of the Security
in transit to or sct apart for it or any of its agents, associates or corruponduus.
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The Bank at its discretion may, whether any of the Liabilities be due, in its name or in the name of the
undersigned or otherwise, demand. sue for, colleet or reccive any money or property at any time puayable or
reccivable on account of or in exchange for, or make any compromise or settlement deemed desirable with respect
to, any of the Sceurity, but shall be under na obligation so to do, or the Bank may extend the time of pavment,
actrange for payment in instalments, or otherwise modily the terms ol or release, any of the Security, without
thereby incurring responsibility to, or discharging or otherwise affecting any lability of, the undersigned. The
Bank shall not be required to take any-steps necessary to preserve any rights against prior partics to any of the
Security. Upos i :tault hereunder or in connection with any of the Liabilitics (whether such default be that of the

‘undersigned or of any other party obligated thercon), the undersigned shall, at the request of the Bank. assemble
" the Sccurity at such place or places as the Bank designates in its request, and the Bank shall have the right, with
or without lcgal process and with or without prior notice or demand, to take possession of the Security or any
thereof and to cnter any pregtises for the purposc of taking posscssion thercof. The Bank shall have the rights and
Sccurity, or any part thercof, which shall then be or shall thereafter come into the possession or custody of the
Bank or any of its agents. associates or correspondents, the Bank may scll or cause to be sold in the Borough of

Manhattan, New York City, or elsewhere, in onc or more sales or parcels, at such price as the Bank may deem best,

and for cash or on credit or for future delivery, without assumption of any credit risk, all or any of the Sceurizy, at
any broker’s board or at public or private sale, without demand of performance or notice of intention to seli or of
time or place of salc (except such notice as is required by applicable statute and cannot be waived), and the Bank
or anyone clse may be the purchaser of any or all of the Security so sold and thereafter hold the same absolutely.
free from any claim or right of whatsoever kind, including any equity ot redemption, of the undersigned, any such
demand, notice or right and equity being hereby expressly waived and released. The undersigned will pay to the
Bank all expenses (including expense for legal services of every kind) of, or incidental to. the enforcement of any of
the provisions hereof or of any of the Liabilities, or any actual or attempted sale. or any exchange, enforcement,
collection, compromise or settlement of any of the Security or receipt of the proceeds thercof, and for the care of
the Security and defending or asserting the rights and claims of the Bank in respect thercot, by litigation or
otherwise, including expense of insurance; and all such expenscs shall be indebtedness within the terms ot this
agrcement. The Bank, at any time, at its option, may apply the nct cash receipts from the Sccurity to the payment
of principal of and/or interest on any of the Liabilities, whether or not then due, maKing proper rebate ot interest
or discount. Notwithstanding that the Bank, whether in its own behalf and/or in behalf of another or others. may
continuc to hold Security and regardless of the value thereof, the undersigned shall be and remain liable for the
payment in full, principal and interest, of any balance of the Liabilities and expenses at any time unpaid.

If at any time the Security shall be unsatisfactory to the Bank, upon the demand of the Bank the
undersigned will furnish such further security or make such payment on account of the Liabilitics as will be

satisfactory to the Bank, and if the undersigned fail(s) forthwith to furnish such sceurity or to make such payment;

or if any sum payable upon any of the Liabilitics be not paid when due; or if the undersigned shall default in the
performance of any of its agreements herein or in any instrument or document delivered pursuant hereto: or if the
undersigned or any maker, drawer, acceptor, indorser, guarantor, surety, accommodation party or other person
liable upon or for any of the Liabilities or Security shall die, become insolvent (however such insolvency may be
_evidenced), commit any act of bankruptcy, or make a general assignment for the benefit of creditors: or if the
. undersigned or any copartnership of which the undersigned is (are) @ member (or members) shall suspend the

transaction of his, its or their usual business, or be expelled from or suspended by any stock or securitics exchangé

or other exchange, or any proceeding, procedure or remedy supplementary to or in enforcement of judgment shall
be resorted to or commenced against, or with respcet to any property of, the undersigned or any such
copartnership, maker, drawer, acceptor, indorser, guarantor, surcty, accommodation party or other persoa; or if a

petition in bankruptcy or for any relief under any law relating to the reliet ol debtors, readjustment of
indebtedncess, reorganization, composition or extension shall be filed, or any proceeding shall be instituted under .

any such law, by or against the undersigned or any such copartnership, maker, drawer, acceptor, indorser,
guarantor, surcty, accommodation party or other person; or if any governmental authority or any court at the
instance thereof shall take possession of any substantial part of the property of, or assume control over the alfairs
or opcrations of, or a receiver shall be appointed of, or of any substantial part of the property of. or a writ ur order
of attachment or garnishment shall be issued or made against any of the property of, the undersigned or any such

copartncrship, maker, drawer, acceptor, indorser, guarantor, surcty, accommodation party or other person, or it
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any indebtedness of the undersigned or of any such copartnership, maker, drawer, acceptor. indorser, guarantor,
surcty. accommodation party or other person tor borrowed money shall become due and payable by acceleration.of
maturity thercof: or if the undersigned (it a corporation) shall be dissolved or be a party to any merger or
consolidation without the wrilten consent of the Bank; thereupon, unless and to the extent that the Bank shall
-otherwise cleet, all of the Liabilitics shall become and be due and payable forthwith. _

The Bank may assign, transfer and/or deliver to any transferce of any of the Liabilities any or all of the
Security, and thercafier shall be fully discharged from all responsibility with respect to the Security so assigned,
transferred and/or delivered. Such transferce shall be vested with all the powers and rights of the Bank hercunder
with respect to such Sccurity, but the Bank shall retain all rights and powers hereby given with respect to any of the
Security not so assigned or transferred. No delay on the part of the Bank in exercising any power or right
hercunder shall operate as a whiver thereof; nor shall any single or partial exercise of any power or right hereunder
precludc other or further exercise thercof or the exercise of any other power or right. The rights, remedies and
benefits herein'expressly specified are cumulative and not exclusive of any rights, remedics or benefits which the
Bank may otherwise have. The undersigned hereby waive(s) presentment. notice of dishonor and protest of all
instruments included in or evidencing the Liabilities or the Security and any and all other notices and demands
whatsoever, whether or not relating to such instruments.

Unless otherwise agreed, loans, advances or credits heretofore or hercafter obtained from or through the
Bank by the undersigned shall be repayable at the Main Office of the Bank in the City of New York upon
“demand and-shall bear interest at the maximum rate per annum permissible under applicabic law.
No provision hereof shall be modified or limited except by a written instrument expressly referring hereto
_and to the provision so modified or limited. The undersigned, if more than one. shall be jointly and severally iiable
hereunder and all provisions hereof regarding the Liabilitics or Security of the undersigned shall apply to any
Liability or any Security of any or-all of them. This agreement shall be binding upon the heirs, execttors,
administrators, assigns or successors of the undersigned: shall constitute a continuing agreement, applying to all
future as well as existing transactions. whether or not of the character contemplated at the date of this agreement,
and if all transactions between the Bank and the undersigned shall be at any time closed, shall be cqualiy
applicable to any new transactions thereafter; shall so continue in force notwithstanding any change in any
partnership party hereto, whether such change occurs through death, retirement or otherwise; and shall be
construed according to the laws of the State of New York. Unless the content otherwise requires. all terms used
herein which are defined in the Uniform Commercial Code shall have thc meanings therein stated.

NewYork.........!I‘?n.e....l..;....l9.77.. . . : -
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”- | EXHIDBIT E S ot }“N

GENERAL SECURITY AGREEMENT

In consideration of one or more loans, letters of credit or other financial accommodation made, issued or
extended by THE CHASE MANHATTAN BANK, N.A. (hercinafter called the “Bank™), the undersiaued hereby
agree(s) that the Bank shall have the rights, remedics and benefits hereinafter set forth.

The term *‘Liabilitics’ shall include any and all indebtedness, obligations and liabilities of any kind of the .
undcersigned to the Bank and also to others to the extent of their participations granted to ov intcrests therein
created or acquired for them by the Bank, now or hereafter existing, arising directly between the undersigned and
the Bank or acquired outright, conditionally or as collateral sccurity from another by the Bank, absolute or
contingent, joint and/or several, secured or unsecured, due or not due, contractual or tortious, liquidated or
unliquidated, arising by operation of law or otherwise, direct or indirect, including, but without limiting the
gencrality of the foregoing, indebtedncess, obligations or liabilitics to the Bank of the undersigned as a member
of any partnership, syndicate, association or other group, and whether incurred by the undersigned as principal,
surety, indorser, guarantor, accommodation party or otherwise. The term “Security™ shall mean all personag
property and fixtures of the undcrsigned, whether now or hercafter cexisting or now owned or nereafter
acquired and wherever located, of every kind and description, tangible or intangible, including, but not
limited to, the balance of every deposit account, now or hereafter existing, of the undersigncd with the Bank
and any other claim of the undersigned against the Bank, now or hereafter existing. and all money. goods.
instruments, sccurities, documents, chattel paper, accounts, contract rights, general intangibles. credits,
claims, demands and any other property, rights and interests of the undersigned, and shall include the proceeds.
products and accessions of and to any thereof: . :

As security for the payments of all the Liabilities, the undersigned hereby grant(s) to the Bank a sccurity
interest in, a general lien upon and/or right of set-off of, the Security.

At any time and from time. to time, upon-the demand of the Bank, the undersigned will: (i) deliver
and pledge to the Bank, indorsed and/or accompanicd by such instruments. of assignment and transfer in

- such form and substance as the Bank may request, any and all- instruments, documents and/or chattel paper

as the Bank may specify in its demand; (2). give,- exccute, deliver, file and/or record any notice, stztement,
instrument, document, agreement or other papers that may be necessary or desirable, or that the Bank may
request, in order to create, preserve, perfect, or validate any security interest granted pursuant hereto or to
enable the Bank to exercisc and cnforce its rights hereunder or with respect to such security interest:
(3) keep and stamp or otherwise mark any and all documents and chattel paper and its individual books and
records relating to inventory, accounts and contract rights in such manner as the Bank may require: and

- (4) permit representatives of the Bank at any time to inspect its inventory and to inspect and make abstracts

from the undersigned's books and records pertaining to inventory, accounts. contract rights, chauel paper,
instruments and documents. The right is expressly granted to the Bank, at its discretion. to filz one or more
financing statements under the Uniform Commercial Code naming the undersigned as debtor and the Bank
as secured party and indicating therein the types or describing the items of Sccurity herein specitied.
Without the prior written consent of the Bank the undersigned will not file or authorize or permit te be filed
in any jurisdiction any such financing or like statement in which the Bank is not named as the sole secured’
party. With respect to the Sccurity, or any part thereof, which at any time shall come into the possession
or custody or under the coutrol of the Bank or any of its agents, associates or correspondents, tor any
purpose, the right is expressly granted to the Bank, at its discretion, to transfer to or register in the name of
itself or its nomince any of the Sccurity, and whether or not so transferred or registered, to reccive the income
and dividends thereon, including stock dividends and rights to subscribe, and to hold the same as a part of
the Sccurity and/or apply the same as hercinafter provided; to exchange any of the Sceurity for other property
upon the reorganization, recapitalization or other readjustment and in connection therewitii to deposit any of
the Sccurity with any committee or depositary upon such terms as it may determine: to vote the Seeurity so
transferred or registered and to excrcise or cause its nominec to excrcise all or any powers with respect
thereto with the same force and cffect as an absolute owner thereof; afl without notice and without liability except
to account for property actually received by it. The Bank shall be deemed to have possession of any of the Security
in transit to or sct apart for it or any of its agents, associates or correspondents,




The Bank at its discretion may, whetlicr any of the Liabilities be due, in its name or in the name of the

undersigned or otherwise, demand, sue for, colleet or receive any money or property at any time payable or
reccivable on account of or in exchange for, or make any compromise or settlement deemed desirable with respect
to, any of the Sccurity, but shall be under no obligation so to do, or the Bank may extend the time of payment,
arrange for payment in instalments, or otherwise modily the terms of, or release, any of the Sceurity. without
thereby incurring responsibility to, or discharging or otherwise affecting any liability of, the undersigned. The
Bank shall not be required to take any-steps necessary to preserve any rights against prior parties to any of the
Seccurity. Upon default hereunder or in connection with any of the Liabilitics (whether such default be that of the
undersigned or of any other party obligated thereon), the undersigned shall, at the request of the Bank, assemble

" the Sccurity at such place or places as the Bank designates in its request, and the Bank shall have the right, with

or without legal process and with or without prior notice or demand, to take possession of the Sccurity or any
thereof and to enter any prenyises for the purpose of taking possession thercof. The Bank shall have the rights and
Security, or any part thereof, which shall then be or shall thereafter come into the possession or custody of the
Bank or any of its agents, associates or correspondents, the Bank may scil or cause to be sold in the Borough of
Manhattan, New York City, or elsewhere. in one or more sales or parcels, at such price as the Bank may deem boest,

~and for cash or on credit or for future delivery, without assumption of any credit risk, all or any of the Sccurity, at

any broker’s board or at public or private sale, without demand ot performance or notice of intention to sell or of
time or place of sale (except such notice as is required by applicable statute and cannot be waived), and the Bank
or anyonc else may be the purchaser of any or alf of the Sccurity so sold and thereafier hold the same absolutely,
frec from any claim or right of whatsocver kind, including any equity of redemption, of the undersigned, any such
demand, notice or right and equity being hereby expressly waived and relecased. The undersigned will pay to the
Bank all expenses (including expense for legal services of every kind) of, or incidental to, the caforcement ot any of
the provisions hereof or of any of the Liabilities, or any actual or attempted sale. or any exchange, enforcement,
collection, compromise or settlement of any of the Security or reccipt of the proceeds thercof, and for the care of
the Sccurity and defending or asserting the rights and claims of the Bank in respect thercof, by litigation or
otherwise, including expense of insurance; and all such expenses shall be indebtedness within the terms of this
agreement. The Bank, at any time. at its option, may apply the net cash receipts from the Seeurity 1o the payment

- of principal of and/or interest on any of the Liabilitics, whether or not then due, making proper rebate ol interest

or discount. Notwithstanding that the Bank, whether in its own behalf and/or in behalf of another or others, may
continue to hold Security and regardless of the value thereof, the undersigned shall be and remain liable for the
payment in full, principal and interest, of any balance. of the Liabilitics and cxpenses at any time unpaid.

If at any time the Security shall be unsatisfactory to the Bank, upon the demand of the Bank the
undersigned wili furnish such further security or make such payment-on account of the Liabilities as will be
satisfactory to the Bank, and if the undersigned fail(s) forthwith to furnish such security or to make such pavment;
or if any sum payable upon any of the Liabilities be not paid when due; or if the undersigned shall default in the
performance of any of its agreements herein or in any instrument or document delivered pursuant hereto; or if the
undersigned or any maker, drawer, acceptor, indorser, guarantor, surcty, accommedation party or other person
liable upon or for any of the Liabilities or Security shall die, become insolvent (however such insolvencey may be
evidenced), commit any act of bankruptcy, or make a general assignment for the benefit of creditors; or if the
undersigned or any copartnership of which the undersigned is (are) a member (or members) shall suspend the
transaction of his, its or their usual business, or be expelled from or suspended by any stock or securiiies exchange
or other exchange, or any proceeding, procedure or remedy supplementary to or in enforcement of judgment shall
be resorted to or commenced against, or with respect to any property of. the undersigned or any such
copartnership, maker, drawer, acceptor, indorser, guarantor, surcty, accommaodation party or other person; or if a
petition in bankruptcy or for any relief under any law relating to the rclicf of debtors, readjustmient of
indcbtedness, reorganization, composition or extension shall be filed, or any proceeding shall be instituied under
any such law, by or against the undersigned or any such copartnership, maker, drawer, acceptor, indorser,
guarantor, surcty, accommodation party or other person; or if any governmental authority or any court at the
instance thereot shall take possession of any substantial part of the property of, or assume controt over the attairs
or opcrations of, or a recciver shall be appointed of, or of any substantial part of the property of, or a writ or order
of attachment or garnisiiment shall be issued or made against any of the property of, the undersigned or any such
copartnership, maker, drawer, acceptor, indorser, guarantor, surety, accommodation party or other persot, or if
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any indebtedness of the undersigned or of any such copartnership, maker, drawer, acceptor, indorser, guarantor,

surcly, accommodation party or other person for borrowed moncey shall become due and payable by aceeleraion of
maturity thereof; or if the undersigned (f a corporation) shalt be dissolved or be a party to any merger or

- consolidation without the written consent of the Bank; thercupon, unless and to the extent that the Bank shall

otherwise clect, all of the Liabilities shall become and be due and payable forthwith.

The Bank may assign, transfer and/or deliver to any transferee of any of the Liabilitics any or all of the
Sccurity, and thercafter shall be fully discharged from all responsibility with respect to the Sccurity so assigned,

transferred and/or delivered. Such transterce shall be vested with all the powers and rights of the Bank hereunder

with respect to such Security, but the Bank shall retain all rights and powers hereby given with respect to any of the
Security not so assigned or transferred. No delay on the part of the Bank in exercising any power or right
hereunder shall operate as a waiver thereof; nor shall any single or partial exercise of any power or right hereunder
preclude other or further exercise thercof or the exercise of any other power or right. The rights, remedies and
benefits herein cxpressly specified are cumulative and not exclusive of any rights, remedies or benefits which the
Bank may otherwisc have. The undersigned hereby waivels) presentment, notice of dishonor and protest of ali
instruments included in or evidencing the Liabilitics or the Sccurity and any and all othér notices and demands
whatsoever, whether or not relating to such instruments.

Unless otherwise agreed, loans, advances or credits heretofore or hereafter obtained from or through the
Bank by the undersigned shall be repayable at the Main Office of the Bank in the City of New York upon
demand and shall bear interest at the maximum rate per annum pcrmissiblc under applicable law.

No provxsxon hereof shall be modified or limited except by a written instrument expressly referring hercto
and to the provision so modified or limited. The undersxgncd if more than one, shall be jointly and scverally liable
hereunder and all provisions hereof regarding the Liabilities or Sccurity of the undersigned shall apply to any
Liability or any Security of any or all of them. This agreement shall be binding upon the heirs, exceutors,
administrators, assigns or successors of the undersigned; shall constitute a continuing agreement, applying to all
future as well as existing transactions. whether or not of the character contemplated at thie date of this agreement.

.and if all transactions between the Bank and the undersigned shall be at any time closed, shall be equally -
applicable to any new transactions thercafter; shall so continue in force notwithstanding any change in any’

partnership party hercto, whether such change occurs through death, retirement or otherwise: and shall be
construed according to the laws of the State of New York. Unless the content otherwise requires, all terms used
herein which are defined in the-Uniform Commercial Code shall have the mc.amnss theretn siated.

NewYork.........June...l..~.....19.7.'2. y
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Marsh & Mclennan Incorporated o : .

STOCKBROKERS' BLANKET BOND

S gpin o e

INSURER . LIMITS PERIOD PREMIUM

Lloyd's Underwriters $ 1,000,000  1/28/75 - 78 $57,126 3

Federal Insurance Co. L : (3 Year Prepaid) 2

PSA 14273V B £ 4
- : . 27 7 14,1173 AML‘(«"/'/],

Lloyd's Underwriters $ 4,000,000 1/28/+6 - ¥ $195643-

Federal Insurance Co. ‘ ' ’ (Annual Installment)

PSA 18620V - '

Insurance Company of : - B

North America . $15,000,000 » 5/13/76 - 77 $ 6,533

S+624755 _ _ ) A S (Annual Installment)

- Deductible - T $50,000 eaeh loss. )

Coverage . . $20,000,000. Loss of éfoperty through employee j

dishonesty, misplacement within
premises or in transit (1nclud1ng
check forgery)

$ 500,000. Fraudulent Trading Coverage

$ 1,000, 000. Securities Forgery - Clause 'E!
. Coverage. ‘

Indemnifieation Agreements

A) Loss caused by the dishonest or fraudulent act of an employee. Should
a dishonest employee cause a loss by Fraudulent Trading in actual or
~ fictitious accounts, liability of the carrier would be limited to
$500,000. : .

Dishonesty of an employee has been defined as an act or acts by such
employce with the intent to cause the firm to sustain a loss, and to
obtain financial benefit for the employee, or for any other person or
organization intended by the employer to receive such béncfit.

B) Loss of property causcd by burglary, robbery, theft, misplacement,
mysterious disappearance or destruction while the property is deposited
within any office or premise located anywhere.

ok WA SR RS D I IR B0 S L R R A i - o amen e

Loss of or damage to office furnishings, fixtures or equipment within
any of vour offices caused bv theft bu-glar+ vardalism or malicious
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D)

E)

F)

Marsh & Mclennan Incorporated , ‘ ‘

STOCKBROKERS' BLANKET BOND CONT'D

" Loss of property while in transit in the custody of any person acting

as a messenger through robbery, theft, larceny, misplacement, damage
or destruction.

Loss caused through forgery or alteration of, on or in, any bills of
exchange, checks, drafts, acceptance certificates of deposit, promis-
sory notes, etc.

Loss sustained by your firm as a result of purchasing, accepting or
receiving, selling, giving any value, extending any credit or other-

. wise acting upon any securities, documents or other written instruments

which prove to have been counterfeited, forged, raised, altered or
stolen. (Coverage under this agreement is limited to $1,000,000.

Loss through the receipt by R. W. Pressprich & Co. Inc. of any counter-
feited or altered United States or Canadian currency.

Principal Exclusions

The principal exclusions applying to this bonding coverage are:

1)

2)

3) »_

'4)

No coverage is provided for any extension of credit or any loan whether
authorized or unauthorized, except when caused by a dishonest act of
any employee or when covered under Insuring Agreement D or E.

Discbvery of any dishonest act or any prior dishonesty of any employee,
which is not reported to underwriters, immediately precludes any future
coverage. ’

Coverage is not afforded as a result of any violation by insured or

employee, of any law regulating the securities industry.

Loss of property while in the mail or in the custody of a carrier for
hire (othexr than an armored motor vehicle company) is not covered.

Named Insureds

The Pressprich Corxporation

R. W. Pressprich & Co. Incorporated

R. W, Pressprich & Co.

R. W. Pressprich & Co. International, Inc.
R. W. Pressprich & Co., Overseas, Ltd.

R. W. P, & Co. Limited

BIP Corporation, Inc.

RWI' Co.

R. W. chssprich & Co. K;f. ”mploycc Bcneﬁit TFund Trust
Pressprich Governuwent Securiiies Corporation
Presspac Sccuvities Co. Incorporated

[
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Marsh & Mclennan Incorporated

FIRST CLASS & REGISTERED MAIL

JINSURER

Federal Insurance Co.

Federal Insurance Co.

Limits:

First Class

Registered Mail

"Registered Mail
. War Risk Policy

Coverage

First Class

Registered Mail

.+ POLICY No. | TERM
OMS 92147F _ . Continuous
RMO 92148F - Continuous

RMO 92148FW

$ 110 000. per package :
$1,100,000. per addressee per day - shlpment anywhere
in the continental U.S. and Canada, excluding Hawaii
and Alaska.

. $5,000,000. per addressee per day between places in

North America or from places in North America to
places anywhere in the world and vice versa.

$500,000. coverage on the aggregate value of all
shipments made to any one addressee on any one day.

Covers All Risks subject to specified conditions of
physical loss of or damage to or destruction of shipments
of securities and other types of property by First Class
Mail between places in the continental United States and
Canada, excluding Alaska and Hawaii. '

Covers All Risks, subjcct to specified conditions of
Physical loss of or damage to, or destruction of shipment
of securities and other types of property by Registered

- Mail, Registered Air Mail, Express and Air Express’

Registered Mail
War Risk

Premium

between places anywhere in the world and vice versa.

Insures against risks of capture, seizure, destruction
or damage by acts of war, such as taking at sea, arrcsts,
restralnts and other warlike operations.

[
Premium cost per shipment varies by type of security and

destination.
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Marsh & Mclennan Incorporated

FIRST CLASS & REGISTERED MAIL CONT'D

Comments

In the event of an error in, or omission in declaring any sﬁipments -
coverage will apply if your firm notified the Underwriter immediately
upon discovery and pay premium due thereon.

First Class and Registered Mail complement each other. Incorrect usage
of the two classes can result in increased overall costs. All non-negotiable
securities having a market value not exceeding $25,000. per envelope should

be sent by First Class Mail.
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‘Marsh & McLennan Incorporated

" COMPREHENSIVE COMMERCIAL PACKACE POLICY B
bomgénz ‘ Policy Number . Period , © Piremium
Fireman's Fund MXP 275-1715 6/19/75-8 $12,167

Insured

k. W. Pressprich & Co., Incorporated and any other wholly owned or financially

‘controlled subsidiaries or companies hereafter constituted;

"SECTION I - PROPERTY

. Coverage:

This policy is written on a "Replacement Cost" basis and insures against
“All Risks" of direct physical loss or damage, with the exception of those
standard perils scheduled on Form MLB 659, on Office Personal Property and
Improvement & Betterments.

DEDUCTIBLES :

$250 on Theft, $100 All Others.

LIMITS OF LIABILITY (all at 80% co-insurance):

1. 80 Pine Street, New York, N.Y. . - 1,200,000

2. 123 S. Broad St., Philadelphia, Pa. - 50,000
- 3. 185 Devonshire St., Boston, Mass. - 100,000
4. 15 Park Row, New Yor, New York - Jreo
g V3L meere. At A 1T ] B &4( g vo, o

b T Udgoi Aol Body S 190 417 o Tttt 04 2o .~ o, e

At each of the above 1ocatlons, the contract extends to provide covelage
for the Personal Property of others in the care, custody & control of the
fnsured. This extension is limited to 2%, not to exceed $2,000, of the
applicable limit of liability at any given location,. and is in addition to
your applicable limit of liability. '
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AUTOMATIC EXTENSIONS OF COVERAGE:

I

Marsh & McLennan Incorporated

The following extensions, unlike the above, are included within the
applicable limit of liability and cannot increase the stated limit of

.lA.

(European-American Bank)

Jiability and cannot increase the stated llmlt of llablllty at any 5
location: .
Newly Acquired Property: j 10%, but not exceeding $10,000 for any ‘
one occurrence, for a period not to exceed 30 days. '
'B.= Personal Effects: $500 for the Personal Effects of the Insured,
" Officers and Employees, but not exceeding $100 per person per occurrence.
- €. Valuable Papers & Records: $500 for any one occurrence, regardless
of the number of locations 1nvolved.
D. Extra Exgense: $1,000 for each location. .
"E. Off-Premises: You may apply up to 10%, but no exceeding $10,000., for
: Personal Property while off-premises but within the 50 states. :
F. Currency, Money & Stamps: $250 per occurrence covering on-premises or :
off-premises while being conveyed by the Insured or an employee. ;
SPECIFIC ADDITIONAL COVERAGE Y
‘G Valuable Papers & Records: ‘ ,%
Location ‘ ) ;'. Limit bf
. 1. 80 Pine Street, NYC . $150,000 ‘
2. 491 Bergen St., Brooklyn . " 25,000 o %
: (Reilly's Warehouse) o _ : %
3. 130 Pearl St., NYC - ' 20,000 i
s
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Marsh & Mclennan Incorporated
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- SECTION II - CASUALTY C - T

‘ The company agrees to pay on behalf of the insured all sums which
; : the insured shall become legally obligated to pay as damages of S
' personal injury or property damage caused by an occurrence up to i :
the 1,000,000 single 1limit of liability. This coverage includes s
the cost of defense by the carrier, reimbursement for immediate ' e ’
medical expenses paid by the insured for the relief of others, and

4
L ' all reasonable expenses incurred by the insured at the request of 4
‘ the insurance company. : §
The principal exclusions under this coverage are those relating to ;
obligations under Workmen's Compensation or other related social
" programs, property damage to goods, products or containers manufactured,
handled, sold or distributed by the insured, ownership or maintenance
"of aircraft or watercraft, and losses due to the rendering or failure ‘
‘to render any professional service. Also excluded are those losses ‘ *
Yesulting from suits pertaining to assault and battery cr property
damage caused intentionally by or at the direction of the insured.
Personal Injury - This coverage is provided and responds in those
situations where the insured may be held legally ;
libel for personal injury damages arising out of, i
but not limited to false arrest, wrongful detention, ;
false imprisonment, defamation of character or 3
invasion of privacy. S Cd
C : .3

by o

L oo R . = Broad Form Property Damage (incl. Completed Operations)
’ ' o ~ Fire and/or Explosion Legal Liability-Real Property

= Watercraft Non-Ownership (under 33 feet)

- World-wide Products Llablllty

= Incidental Malpractice

= Host Liquor Liability

i

SN WX

-
-
L

Automobile - The Company agrees to pay all damages which the Insured
is obligated to pay for liability imposed by law because
of Bodily Injury sustained by any person or Property
Damage caused by any accident arlslng out of the use
of any non-owned automobile.

o i g i Bogeeiin A i

Limits of Liability

Bodily Injury: $ 500,000 Per Person
$ 1,000,000 Per Occurrcnce

Property Damage: $ 50,000 Pecr Occurrence
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Marsh & McLennan Incorporated

VORKERS' COMPENSATION AND EMPLOYERS' LIABILITY

Company _ Policy Number ferm . Deposit Premium
Fireman's Fund WC 2053024-RI 12/31/76 - 77 $§ 4,457

Annually

Assured - R. W. Pressbrich & Co. Incbrporated
Limit - Coverage B - $100,000

Coverage

Coverage is provided for obligations imposed under the Workmen's

‘Compensation Laws of the various states where private insurance

is permitted. Coverage exists under Employers' Liability for
common law actions brought by employees for injuries or disease
arising out of or in the course of their employment.

The basic policy has been extended as follows:

1) Voluntary Compensation — In certain situations employees may
fall outside the scope of the Compensation Law. This endorsement
provides coverage on the same basis as would be provided if these
employees were covered by the compensation statute.

2) “All States" Endorsement - This endorsement would provide automatic
' coverage under the Compensations Laws of states permitting private
insurance but not scheduled under the policy, should you become

subject to the act in these states.

There is no charge for the Voluntary Compensation, and All States,
Endorsements. However, any exposure developed under these

endorsements will be picked up upon pollcy audit and a premxum
therefore will be payable.
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Marsh & Mclennan Incorporated

Company |

Lloyds

Assured

Limit

-—— -

Coverage

Comgaﬁz
Lloyds

Assured

" Limit

Coverage

!

- major exclusion, but other exclusions are itemized within the
contract.

MARINE INSURANCE - e

Policy Number ' Term_ . ‘f.”“?remium
75 DD 679 P 4/23/75 - 7 ~$90,000

R. W. Pressprich and Co., Incorporated

$ 17,500 agreed value on any one Railroad Car, any one occurrence
$500,000 in the aggregate annually '

This contract is designed to indemnify the assured in respect
of All Risks of Physical Loss or Damage to Flat-bed Railrcad
Cars under lease to North American Car Company at various

_ Jocations in North America. The peril of Mysterious Disappearance

is.a major exclusion applicable, but other exclusions are
itemized within the contract.

foligy Number Term "Premium
75 DD 680 P ~ S/14/75 -7 $20,000

R. W. Pressprich and Co. Incorporated
$1,506,000 ény one occurrence and in the aggregate annually excess
of $500,000 any one occurrence and in the aggregate annually.

This contract is designed to indemnify the assured in respect of
All Risks of Physical Loss or Damege to Flat-Bed Railroad Cars
under lease to the North American Car Company at various locations
$n North America. The peril of Mysterious Disappearance is a

. R RTRIN PR £ X R .
L P RS R AR L s A Petrn e - 2ove




ERely . - - EXHIBIT !

. A AT A e e e eeie o eaeee - L et o T

SCHEDULE 3

"~ GUARANTY

'WHEREAS, THE PRESST'RICH CORPORATIONk(hereinafter referred

. to as the "Borrower"), desires to obtain financial accommodation from

THE CHASE MANHATTAN BANK, N,A. (hereinafter referred to as the "Bank"),
and | '

'WHEREAS] VERDEN RACK & CAR CORPORATION (Mereinafter referred

to as the "Guarantor®), is a wholly owned subsidiary of the Borrower

and expects to derive advantage from such financlal accommodation,

NOW, THEREFORE, for valuable considerations, the receipt

whereof by the Guarantor is hereby acknowledged, and to induce the

‘ Bank to make a loan to the Borrower pursuant to the terms of a

Loan Agreement‘dated June s 1977 between the Borrcwer and the Bank
(herein called the "Agreement"), the Guarantor hereby unconditionaliy

guarantees to the Bank, irrespective of the validity,'regularity or

~ enforceability of any instrument, writing or arrangement relzating to

any such loan or of the obligations thereunder and irrespective of any
present or future law or order of any government {whether of risht or-
in fact) or of any agency thereof purporting to reduce, amend or other-

wise affect any obligation of the Borrower or to vary the terms of

. payment, that the Borrower will promptly perform and observé every-

agreement and condition in the Agreement to be performed or obcerved

by the Borrower, that the principal of and interest on the Note evi-

ﬂfidencing the loan under the Agreement, will be promptly paid in full

when due, whether at maturity or earlier by reason of acceleration or
otherwise, together with any costs and expenses for which the EBorrower

ig obligated under said Agreement and, in case of one or more cxtensions



of time of payment. or renewals, in whole or in part,'of the Agreement
or Obligations théreundcr, that the same will be pronmptly paid or

“performed when due, according to each such extension or renewal,

whether at maturity or earller by reason of acceleration or otherwise.

The Guag?ntor hereby consents that frgm time tp fime, without
notice to,or further consent of the Guarantor, the performance or |
observance by the Borrower of any of_said'agreemeﬁt5~or conditions may
be waived or the time of performance therebf'extended by the Bank, and
péyment of any obligetion hefeby guaranteed may be acceiefated in

accordance with any such agreement or may be extended, or the Agree-

surrendered or otherwise dealt with as the BanX may determine, and any
of the acts mentloned in the Agreenent or Note tncreunder or otherwise

may be done, all without affecting the liability of the Guarantor here-

under. The Guarantor hereby waives presentment of any instrument, demand

of'payment, protest and notice of nonpajyment or protest thereof or of

_any exchange, sale, surrender or other handling or dispoeitiOﬁ of any

.ment may be renewed in whole or in part or any collateral may be exchanged

T
f

collateral, The Guarantor further waives any right or duty of apnlicatlon

by the Bank as to the Borrower's property.

The Guarantor agrees that whenever at any time or from time
to time it shall make any payment to the Bank hereunder on account cf
the Guarantor'!s liability hereunder, it w1ll notify the Bank in writing

that such payment 1is made under this Guaranty for such purpose. No

. /
payment by the Guarantor pursuant to any provision hereof. shall entitle -

- the Guarantor, by subrogation to the rights of the Bank or otherwise,

} |
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to eny payment by the Borrower cr out of the property of'the Borrower,

‘except aftcr payment in full of all sums (including said cootu, expcnoc

and intere;t) which may be or become payable by the Borrower to the

| Bank at any time or from time to time.

Thié Guaranty shall be a continuing guaranty, and any other

party liable upon or in respect of. any obligation hereby guaranteed

may be released without affecting the 1iability of the Guarantor.

The Bank may assign this instrument or any of its rights and
powers hereunder, with all or any of the obligations hereby guaranteed,
and, in the event of such assignment, such assignee shall have the same

rights and remedles as if originally named herein in place'of the Bank.

Notice of accepfance of this Gueranty or of the incurring of

- any and 211 of the obligations of the Borrower hereinbefore mentioned

"~ in form and substance satisfactory to the Bank, granting a security

are hereby waived. This ‘Guaranty and all rights, obligations and
liabilities arisxng hereunder shall be construed accordlng to the laws

of the State of New York

As security for its obligations hereunder, the Guarantor has
executed or shall execute concurrently herewith a Securlty Agreement,
interest to the Bank in (i) the proceeds of all leases of railroad
rolling stock owned by the Guarantor and (11) a1l railroad rolling

. stock owned by the Guarantor.

IN WITNESS WHEREOF, the Guarantor has duly executed this
instrument of Guaranty by its duly euthorized officers on the /51 day

of June, 1977.

§ o | ~ VERDE //pk & CAR S;;ﬁronATvgk

i By: e
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